CHAPTER 110
THE COMPANIESACT.

Arrangement of Sections.

Section
PART |—PRELIMINARY.
1. Interpretation.
2. Register of companies.
PART [|—INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL TO
INCORPORATION.
Memorandum of association.
3. Mode of forming an incorporated company.
4.  Requirements with respect to the memorandum.
5.  Signature of the memorandum.
6. Restriction on alteration of the memorandum.
7. Modeinwhich and extent to which objects of acompany may be
altered.
Articles of association.
8. Registration of articles and regulations of companies.
9. Content required in the case of an unlimited company or a
company limited by guarantee.
10. Adoption and application of Table A.
11. Printing and signature of articles.
12. Alteration of articles by special resolution.
Form of memorandum and articles of association.
13. Statutory forms of memorandum and articles.



14.
15.
16.
17.

18.
19.
20.

Registration.

Registration of memorandum and articles.

Effect of registration.

Evidence of compliance with registration requirements.
Registration of unlimited company as limited; re-registration of
alimited company.

Provisions with respect to names of companies.

Reservation of name and prohibition of undesirable name.
Change of name.

Power to dispense with “limited” in the name of charitable and
other companies; licences issued under this section.

General provisions with respect to memorandum and articles.

21.
22.
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25.
26.

27.
28.

29.
30.

31

Effect of memorandum and articles.

Interpretation of certain provisionsin the memorandum, articles
or resolutions of acompany limited by guarantee.

Alterations in memorandum or articles increasing liability to
contribute to share capital not to bind existing members without
consent.

Power to alter conditionsin memorandum which could have been
contained in articles.

Copies of memorandum and articles to be given to members.
Issued copies of memorandum to embody alterations.

Member ship of a company.

Definition of member.
Membership of a holding company.

Private companies.

Meaning of “private company”.

Consequences of default in complying with conditions
constituting a company a private company.

Statement in lieu of prospectusto be delivered to theregistrar by
acompany on ceasing to be a private company.



Reduction of number of members below the legal minimum.
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43.

45.
46.
47.

48.

49.
50.

51
52.
53.

Membersseverally liablefor debtswhereabusinessiscarried on
with fewer than the required number of members.

Contracts, €tc.

Form of contracts.

Bills of exchange and promissory notes.

Execution of deeds abroad.

Power for acompany to have official seal for use abroad.
Authentication of documents.

PART [ I|—SHARE CAPITAL AND DEBENTURES.
Prospectus.

Dating of a prospectus.

Matters to be stated and reports to be set out in a prospectus.
Provisions of section 39 not to limit any other liability.

Expert’ sconsent to issue of aprospectus containing statement by
him or her.

Registration of a prospectus.

Prospectus for shares or debentures quoted on approved stock
exchange.

Restriction on alteration of terms mentioned in the prospectus or
statement in lieu of prospectus.

Civil liability for misstatements in a prospectus.

Criminal liability for misstatements in a prospectus.

Document containing an offer of shares or debenturesfor saleto
be deemed a prospectus.

Interpretation of provisions relating to prospectuses.

Allotment.

Prohibition of allotment unless minimum subscription received.
Prohibition of allotment in certain casesunlessastatementinlieu
of aprospectusisdelivered to the registrar.

Effect of an irregular allotment.

Applications for, and allotment of, shares and debentures.
Allotment of shares and debentures to be dealt in on a stock
exchange.



55.

56.

Return as to allotments.
Commissions and discounts, etc.

Power to pay certain commissions; prohibition of payment of all
other commissions, discounts, etc.

Prohibition of provision of financial assistance by acompany for
purchase of or subscription for its own or its holding company’s
shares.

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

57.

Construction of referencesto offering shares or debenturesto the
public.

Issue of shares at premium and discount and redeemable preference

58.
59.
60.

61.
62.
63.
65.
66.

67.

68.
69.

70.

shares.

Application of premiums received on issue of shares.
Power to issue shares at a discount.
Power to issue redeemable preference shares.

Miscellaneous provisions as to share capital.

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

Reserve liability of alimited company.

Power of a company to ater its share capital.

Notice to the registrar of consolidation of share capital,
conversion of sharesinto stock, etc.

Notice of increase of share capital.

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

Power of acompany to pay interest out of capital in certain cases.

Reduction of share capital.

Special resolution for reduction of share capital.

Application to court for a confirming order; objections by
creditors and settlement of the list of objecting creditors.

Order confirming the reduction and powers of the court on
making such order.



71. Registration of order and minute of reduction.
72. Liability of membersin respect of reduced shares.
73. Penalty for concealing the name of a creditor, etc.

Variation of shareholders rights.
74. Rightsof holders of special classes of shares.
Transfer of shares and debentures, evidence of title, etc.

75. Nature of shares.

76. Numbering of shares.

77. Transfer not to be registered except on production of an
instrument of transfer.

78. Transfer by personal representative.

79. Registration of atransfer at request of the transferor.

80. Noticeof refusal to register atransfer.

81. Certification of atransfer.

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

83. Certificateto be evidence of title.

84. Evidence of grant of probate.

85. Issue and effect of share warrants to bearer.

86. Penalty for personation of shareholder.

87. Offencesin connection with share warrants.

Special provisions as to debentures.

88. Provisionsasto registers of debenture holders.

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

90. Liabhility of trustees for debenture holders.

91. Perpetual debentures.

92. Power to reissue redeemed debenturesin certain cases.

93. Saving, in case of reissued debentures, of rights of certain
mortgagees.

94. Specific performance of contracts to subscribe for debentures.

95. Payment of certain debts out of assets subject to floating charge
in priority to claims under the charge.



96.
97.
98.

99.

100.
101.
102.
103.

PART IV—REGISTRATION OF CHARGES.
Registration of charges with the registrar.

Registration of charges.

Duty of acompany to register charges created by the company.
Duty of a company to register charges existing on property
acquired.

Certificate of registration of a charge.

Endorsement of certificate of registration on debentures.
Entries of satisfaction and release of property from charge.
Extension of time to register charges.

Registration of enforcement of security.

Provisions as to a company’ sregister of charges and as to copies of

104.

105.
106.

107.
108.

109.

110.

111

instruments creating charges.
Copies of instruments creating charges to be kept by the
company.
Company’ sregister of charges.
Right to inspect copies of instruments creating mortgages and
charges and company’s register of charges.
PART V—MANAGEMENT AND ADMINISTRATION.
Registered office and name.
Registered office of a company.
Notification of the situation of the registered office and the
registered postal address and of change in them.
Publication of name by company.
Satement of amount of paid-up capital.
Statement of amount of capital subscribed and amount paid up.

Restrictions on commencement of business.

Restrictions on commencement of business.



112.
113.
114.

115.
116.

117.
118.
119.
120.

121.
122.
123.
124.

125.
126.

127.
128.
129.

130.
131.
132.
133.
134.
135.
136.

Register of members.

Register of members.

Index of members.

Provisions as to entries in the register in relation to share
warrants.

Inspection of the register and index.

Consequences of failure to comply with requirements as to
register owing to agent’ s default.

Power to close the register.

Power of the court to rectify the register.

Trusts not to be entered on the register.

Register to be evidence.

Branch register.

Power for acompany to keep a branch register.

Regulations as to a branch register.

Stamp duties in cases of shares registered in branch registers.
Provisions as to branch registers of Commonwealth companies
kept in Uganda.

Annual return.

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

Time for completion of the annual return.

Documents to be annexed to the annual return.

Certificates to be sent by a private company with the annual
return.

Meetings and proceedings.

Statutory meeting and statutory report.

Annual general meeting.

Convening of an extraordinary general meeting on requisition.
Length of notice for calling meetings.

General provisions as to meetings and votes.

Power of the court to order a meeting.

Proxies.



137.
138.
139.

140.
141.
142.
143.
144.
145.
146.

147.
148.
149.
150.
151.
152.
153.
154.
155.
156.
157.
158.
159.
160.

161.
162.

163.

164.

165.

Right to demand a poll.

Voting on a poll.

Representation of corporations at meetings of companies and of
creditors.

Circulation of members' resolutions, etc.

Special resolutions.

Resolutions requiring specia notice.

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

Minutes of general meetings and meetings of directors.
Inspection of minute books.

Accounts and audit.

Keeping of books of account.

Profit and loss account and balance sheet.

General provisions as to contents and form of accounts.
Obligation to lay group accounts before the holding company.
Form of group accounts.

Contents of group accounts.

Financial year of the holding company and subsidiary.
Meaning of “holding company” and “subsidiary”.

Signing of a balance sheet.

Accountsand auditors’ report to be annexed to the balance sheet.
Directors' report to be attached to the balance sheet.

Right to receive copies of the balance sheet and auditors' report.
Appointment and remuneration of auditors.

Provisions asto resol utions rel ating to appointment and removal
of auditors.

Disqualifications for appointment as auditor.

Auditors’ report and right of accessto booksand to attend and be
heard at general meetings.

Construction of references to documents annexed to accounts.

Investigation by the registrar.
Investigation by the registrar.
Inspection.

Investigation of acompany’s affairs on application of members.



166.
167.

168.
169.
170.
171.
172.
173.

174.

175.
176.

177.
178.
179.
180.

181.
182.
183.
184.
185.
186.

187.
188.
189.
190.
191.
192.

193.

194.

195.

Investigation of acompany’s affairsin other cases.

Power of inspectors to carry an investigation into the affairs of
related companies.

Production of documents, and evidence, on investigation.
Inspector’ s report.

Proceedings on an inspector’ s report.

Expenses of investigation of acompany’s affairs.

Inspector’ s report to be evidence.

Appointment and powers of inspectors to investigate ownership
of acompany.

Power to requireinformation asto personsinterested in sharesor
debentures.

Power to impose restrictions on shares or debentures.

Saving for advocates and bankers.

Directors and other officers.

Number of directors.

Secretary.

Prohibition of certain persons being sole director or secretary.
Avoidance of acts done by a person in dual capacity as director
and secretary.

Validity of acts of directors and managers.

Restrictions on appointment or advertisement of directors.
Share qualifications of directors.

Appointment of directorsto be voted on individually.

Removal of directors.

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

Duty of directorsto disclose age to the company.

Provisions as to undischarged bankrupts acting as directors.
Power to restrain fraudulent persons from managing companies.
Prohibition of tax-free payments to directors.

Prohibition of loans to directors.

Approval of thecompany requisitefor payment by it to adirector
for loss of office, etc.

Approval of thecompany requisitefor any payment in connection
with transfer of its property to adirector for loss of office, etc.
Duty of director to disclose payment for loss of office, etc. made
in connection with transfer of sharesin company.

Provisions supplementary to sections 192 to 194.



196.
197.
198.
199.

200.
201.
202.

203.
204.

205.

Register of directors’ shareholdings, etc.

Particulars in accounts of directors’ salaries, pensions, etc.
Particulars in accounts of loans to officers, etc.

General duty to make disclosure for purposes of sections 196 to
198.

Disclosure by directors of interestsin contracts.

Register of directors and secretaries.

Particularswith respect to directorsin trade catal ogues, circulars,
etc.

Limited company may have directors with unlimited liability.
Specia resolution of limited company making liability of
directors unlimited.

Provisions as to assignment of office by directors.

Avoidance of provisionsin articles or contracts relieving officers from

206.

207.
208.
200.

210.

211.

212.

liability.
Provisions asto liability of officers and auditors.
Arrangements and reconstructions.
Power to compromise with creditors and members.
Information as to compromises with creditors and members.
Provisions for facilitating reconstruction and amalgamation of
companies.
Power to acquire sharesof sharehol dersdissenting fromascheme
or contract approved by a magority.
Minorities.
Alternative remedy to winding up in cases of oppression.
PART VI—WINDING UP.
1. PRELIMINARY.

Modes of winding up.

Modes of winding up.



213.
214.
215.
216.
217.

218.
2109.

220.
221.

Contributories.

Liability as contributories of present and past members.
Definition of “contributory.”

Nature of liability of acontributory.

Contributoriesin case of the death of a member.
Contributories in case of bankruptcy of a member.

2. WINDING UPBY THE COURT.
Jurisdiction.

Jurisdiction to wind up companies registered in Uganda.
Transfer of proceedings from the High Court to a magistrate’s
court.

Transfer of proceedings from one magistrate' s court to another.
Statement of a special case for opinion of the High Court.

Cases in which a company may be wound up by the court.

222.
223.

224.
225.
226.
227.

228.

229.

230.
231
232.

Circumstancesin which company may bewound up by the court.
Definition of inability to pay debts.

Petition for winding up and effects thereof.

Provisions as to applications for winding up.

Power of the court on hearing a petition.

Power to stay or restrain proceedings against a company.
Avoidance of dispositions of property, etc. after commencement
of winding up.

Avoidance of attachments, etc.

Commencement of winding up.
Commencement of winding up by the court.
Consequences of winding up order.
Copy of the order to be forwarded to the registrar.

Actions stayed on awinding up order.
Effect of awinding up order.



233.

234.
235.

236.

237.
238.
239.
240.

241.
242.
243.
244,
245.
246.
247.
248.
249.
250.

251.

252.
253.

Official receiver in winding up.

Official receiver in bankruptcy to beofficial receiver for winding
Up purposes.

Appointment of official receiver by court in certain cases.
Statement of the company’ saffairsto be submitted to the official
receiver.

Report by the official receiver.

Liquidators.

Power of the court to appoint liquidators.

Appointment and powers of a provisional liquidator.
Appointment, style, etc. of liquidators.

Provisions where a person other than the officia receiver is
appointed liquidator.

General provisions as to liquidators.

Custody of the company’s property.

Vesting of the company’s property in the liquidator.

Powers of the liquidator.

Exercise and control of the liquidator’ s powers.

Books to be kept by the liquidator.

Payments by the liquidator to the official receiver or a bank.
Audit of the liquidator’ s accounts.

Control over liquidators.

Release of liquidators.

Committees of inspection.

Meetings of creditors and contributories to determine whether a
committee of inspection shall be appointed.

Constitution and proceedings of a committee of inspection.
Powers of a committee of inspection in the absence of a
committee.

General powers of the court in case of winding up by the court.

254.
255.
256.

Power to stay winding up.
Settlement of alist of contributories and application of assets.
Delivery of property to the liquidator.



257.

258.
259.
260.
261.
262.
263.
264.
265.
266.

267.

268.
2609.
270.
271.
272.

273.
274.
275.

Payment of debts due by a contributory to the company and
extent to which setoff allowed.

Power of the court to make calls.

Payment into a bank of monies due to the company.

Order on contributory conclusive evidence.

Appointment of aspecia manager.

Power to exclude creditors not proving in time.

Adjustment of rights of contributories.

Inspection of books by creditors and contributories.

Power to order costs of winding up to be paid out of assets.
Power to summon persons suspected of having property of the
company, etc.

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

Power to order public examination of promoters and officers.
Power to arrest an absconding contributory.

Powers of the court cumulative.

Delegation to the liquidator of certain powers of the court.
Dissolution of a company.

Enforcement of orders and appeals.
Manner of enforcing orders of a court.
Enforcement of an order in another court.
Appeals.

3. VOLUNTARY WINDING UP.

Resolutions for, and commencement of, voluntary winding up.

276.

271.
278.

279.

280.

Circumstances in which a company may be wound up
voluntarily.

Notice of resolution to wind up voluntarily.

Commencement of voluntary winding up.

Conseguences of voluntary winding up.

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

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



281.

Declaration of solvency.

Statutory declaration of solvency in case of proposal to wind up
voluntarily.

Provisions applicable to a members' voluntary winding up.

282.
283.

284.
285.

286.

287.

288.
2809.

Provisions applicable to a members winding up.

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

Power to fill avacancy in the office of liquidator.

Power of theliquidator to accept shares, etc. as consideration for
the sale of property of the company.

Duty of the liquidator to call a creditors meeting in case of
insolvency.

Duty of theliquidator to call ageneral meeting at the end of each
year.

Final meeting and dissolution.

Alternative provisions asto annual and final meetingsin case of
insolvency.

Provisions applicable to a creditors voluntary winding up.

290.
291.
292.
293.
294,

295.
296.
297.

298.

299.
300.

301

Provisions applicable to a creditors' winding up.

Meseting of creditors.

Appointment of aliquidator.

Appointment of a committee of inspection.

Fixing of aliquidator’s remuneration and ceasing of directors
powers.

Power to fill avacancy in office of liquidator.

Application of section 285 to acreditors voluntary winding up.
Duty of the liquidator to call meetings of the company and of
creditors at the end of each year.

Final meetings and dissolution.

Provisions applicable to every voluntary winding up.
Provisions applicable to every voluntary winding up.

Distribution of the property of a company.
Powers and duties of the liquidator in a voluntary winding up.



302.

303.
304.
305.

306.
307.

308.
3009.
310.

311
312.

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

Notice by aliquidator of his or her appointment.

Arrangement between a company and its creditors.

Power to apply to court to have questions determined or powers
exercised.

Costs of voluntary winding up.

Saving for rights of creditors and contributories.

4. \WINDING UP SUBJECT TO SUPERVISION OF COURT.

Power to order winding up subject to supervision.

Effect of petition for winding up subject to supervision.
Application of sections 227 and 228 to winding up subject to
supervision.

Power of the court to appoint or remove liquidators.

Effect of a supervision order.

5. PROVISIONS APPLICABLE TO EVERY MODE OF WINDING UP.

313.
314.

315.

Proof and ranking of claims.

Debts of al descriptions may be proved.

Application of bankruptcy rules in winding up of insolvent
companies.

Preferential payments.

Effect of winding up on antecedent and other transactions.

316.
317.
318.
3109.
320.

321.

322.
323.

Fraudulent preference.

Liabilities and rights of certain fraudulently preferred persons.
Effect of afloating charge.

Disclaimer of onerous property.

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

Duties of abailiff asto goods taken in execution.

Offences antecedent to or in the course of winding up.

Offences by officers of companiesin liquidation.
Penalty for falsification of books.



324.
325.

326.
327.
328.

329.

330.
331.
332.
333.
334.

335.
336.
337.
338.
339.

340.
341.

342.
343.

345.

346.
347.

Fraud by officersof companieswhich havegoneinto liquidation.
Officers of a company failing to account for loss of part of the
company’s property.

Liability where proper accounts not kept.

Responsibility for fraudulent trading of persons concerned.
Power of the court to assess damages against delinquent
directors, etc.

Prosecution of delinquent officers and members of a company.

Supplementary provisions as to winding up.

Disqualification for appointment as liquidator.

Corrupt inducement affecting appointment as liquidator.
Enforcement of duty of liquidator to make returns, etc.
Notification that a company isin liquidation.

Exemption of certain documentsfrom stamp duty onwinding up
of companies.

Books of a company to be evidence.

Disposal of books and papers of a company.

Information as to pending liquidations.

Unclaimed assetsto be paid to Companies Liquidation Account.
Resolutions passed at adjourned meetings of creditors and
contributories.

Supplementary powers of court.

Meetings to ascertain wishes of creditors or contributories.
Swearing of affidavits, etc.

Provisions as to dissolution.

Power of the court to declare dissolution of a company void.
Registrar may strike defunct company off register.

Property of a dissolved company to be bona vacantia.

Power of the Government to disclaim title to property vesting
under section 344.

Companies Liquidation Account.

Companies Liquidation Account.
Investment of surplus funds.



348.

349.
350.

351
352.
353.
354.
355.
356.
357.
358.

359.

Rules and forms.
General rules and fees for winding up.
PART VII—RECEIVERS AND MANAGERS.

Disqualification of body corporate for appointment as receiver.
Disqualification of undischarged bankrupt fromacting asreceiver
or manager.

Power to appoint the official recelver as receiver for debenture
holders or creditors.

Recelvers and managers appointed out of court.

Notification that receiver or manager appointed.

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

Provisions as to information where receiver or manager
appointed.

Specia provisions as to statement submitted to receiver.
Delivery to registrar of accounts of receivers and managers.
Enforcement of duty of receivers and managers to make returns,
etc.

Construction of references to receivers and managers.

PART VIII—APPLICATION OF THE ACT TO COMPANIES FORMED OR

360.

361.
362.
363.
364.
365.
366.
367.
368.

REGISTERED UNDER THE REPEALED ORDINANCES.

Application of the Act to companiesformed and registered under
former enactments.

PART I X—WINDING UP OF UNREGISTERED COMPANIES.

Meaning of unregistered company.

Winding up of unregistered companies.

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

Actions stayed on winding up order.

Provisions of Part IX cumulative.

Saving for former enactments providing for winding up.



PART X—COMPANIES INCORPORATED OUTSIDE UGANDA.
Provisions as to establishment of place of business in Uganda.

369. Application of sections 370 to 378.

370. Documents, etc. to be delivered to the registrar by foreign
companies carrying on business in Uganda.

371. Certificate of registration and power to hold land.

372. Returnsto be delivered to the registrar by aforeign company.

373. Registration of charges created by foreign companies.

374. Accounts of aforeign company.

375. Obligation to state name of aforeign company, whether limited
and country where incorporated.

376. Service on aforeign company.

377. Cessation of businessby aforeign company and striking it off the
register.

378. Offences and penalties.

379. Interpretation of sections 370 to 377.

Prospectuses.

380. Dating of prospectus and particulars to be contained therein.
381. Provisionsasto expert’s consent and allotment.

382. Registration of prospectus.

383. Penalty for contravention of sections 379 to 382.

384. Civil liability for misstatement in prospectus.

385. Interpretation of provisions as to prospectus.

PART XI—GENERAL PROVISIONS AS TO REGISTRATION.

386. Designation of registrars, etc.

387. Fees.

388. Ingpection, production and evidence of documents kept by the
registrar.

389. Enforcement of duty of company to makereturnsto theregistrar.

PART XI1—MISCELLANEOUS PROVISIONS WITH RESPECT TO INSURANCE
COMPANIES, AND CERTAIN SOCIETIES, AND PARTNERSHIPS.

390. Certain companies to publish periodical statement.
391. Certain companies deemed insurance companies.



392.

393.

394.
395.

396.
397.
398.

399.
400.
401.
402.
403.

404.
405.
406.
407.

Prohibition of partnerships with more than twenty members.
PART X1I1—GENERAL.
Form of registers, etc.

Form of registers, etc.
Service of documents.

Service of documents.
Returns, etc. filed out of time.

Offences and penalties.

Penalty for false statements.

Penalty for improper use of the word “limited”.

Provision with respect to default fines and meaning of “ officer in
default”.

Production and inspection of books where offence suspected.
Cognisance of offences.

Application of fines.

Provisions relating to institution of criminal proceedings.
Saving for privileged communications.

Legal proceedings.

Costsin actions by certain limited companies.
Power of court to grant relief in certain cases.
Power to enforce orders.

Power to alter tables and forms.

Schedules
First Schedule Tables.
Second Schedule Form of statement in lieu of prospectusto
be delivered to the registrar by a private

company on becoming a public company
and reportsto be set out init.



Third Schedule

Fourth Schedule

Fifth Schedule

Sixth Schedule

Seventh Schedule

Eighth Schedule

Ninth Schedule

Tenth Schedule

Matters to be specified in prospectus and
reportsto be set out in it.

Form of statement in lieu of prospectusto
bedeliveredto theregistrar by acompany
which does not issue a prospectus or
which does not go to alotment on a
prospectus issue, and reportsto be set out
init.

Contents and form of annual return of a
company having a share capital.

Accounts.

Matters to be expressly stated inthe
auditors' report.

Provisionsof this Act which do not apply
in the case of a winding up subject to
supervision of the court.

Form of statement to be published by
insurance companies and deposit,
provident or benefit societies.

Provisions referred to in section 396 of
this Act.



CHAPTER 110
THE COMPANIESACT.

Commencement: 1 January, 1961.

An Act to amend and consolidate the law relating to the
incor poration, regulation and winding up of companies and other
associations and to make provision for other related and connected

matters.

PART |—PRELIMINARY .

I nterpretation.

(D
(@

(b)

(©)

(d)

(e
(f)
(9)

(h)
(i)

In this Act, unless the context otherwise requires—

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

“annual return” meansthereturn required to be made, inthe case
of a company having a share capital, under section 125, and in
the case of a company not having a share capital, under section
126;

“approved stock exchange” means a stock exchange approved
under section 24 of the Capital Markets Authority Act and
includes an interim stock trading facility approved under section
90 of that Act;

“articles” means the articles of association of a company, as
originally framed or as altered by special resolution, including,
so far asthey apply to the company, the regulations contained in
Table A in the First Schedule to any of the repealed Ordinances
orin Table A in the First Schedule to this Act;

“book and paper” and “book or paper” include accounts, deeds,
writings and documents,

“company” means a company formed and registered under this
Act or an existing company;

“company limited by guarantee” and “company limited by
shares’ have the meanings assigned to them respectively by
section 3(2);

“contributory” has the meaning assigned to it by section 214;
“court”, used in relation to a company, means the court having
jurisdiction to wind up the company;
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“creditors’ voluntary winding up” hasthe meaning assigned to it

by section 281(4);

“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” includesany 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 any of the repealed Ordinances;

“financial year” means, in relation to any body corporate, the

period in respect of which any profit andlossaccount of the body

corporate laid before it in general meeting is made up, whether

that period isayear or not;

“general rules’” means rules made by the Minister under section

348;

“group accounts’ has the meaning assigned to it by section

150(2);

“holding company” means a holding company as defined by

section 154,

“insurance company” means a company which carries on the

business of insurance either solely or in conjunction with any

other business;

“issued generaly” means, in relation to a prospectus, issued to

personswho are not existing membersor debenture holdersof the

company;

“limited company” means a company limited by shares or a

company limited by guarantee;

“members’ voluntary winding up” has the meaning assigned to

it by section 281(4);

“memorandum” means the memorandum of association of a

company, as originally framed or as atered from time to time;

“minimum subscription” has the meaning assigned to it by

section 49(2);

“officer”, in relation to a body corporate, includes a director,

manager or secretary;

“personal representative” means—

(i) inthe case of a deceased person to whom the Succession
Act applies either wholly or in part, his or her executor or
administrator;



(i) inthe case of any other deceased person, any person who,
under law or custom, is responsible for administering the
estate of such deceased person;

(aa) “printed” means reproduced by original letterpress or by such
other means as may be prescribed;

(bb) “private company” has the meaning assigned to it by section
29(1);

(cc) “prospectus’ means any prospectus, notice, circular,
advertisement, or other invitation, offering to the public for
subscription or purchase any shares or debentures of acompany;

(dd) “registrar” means the registrar of companies or any assistant
registrar or other officer performing under this Act the duty of
registration of companies,

(ee) “repealed Ordinances’ means the Indian Companies Act, 1882,
(as applied to Uganda), the Companies Ordinance, 1923 (No. 6
of 1923) and the repealed Companies Ordinance;

(ff) “repealed Companies Ordinance” means the Companies
Ordinance, Chapter 212 of the Laws of Uganda (Revised
Edition), 1951;

(gg) “resolution for reducing share capital” hasthe meaning assigned
to it by section 68(2);

(hh) “resolution for voluntary winding up” has the meaning assigned
to it by section 276(2);

(i) *“share” means share in the share capital of a company, and
includes stock except where a distinction between stock and
sharesis expressed or implied;

(j) “sharewarrant” hasthe meaning assigned to it by section 85(2);

(kk) “statutory meeting” means the meeting required to be held by
section 130(1);

(1) *“statutory report” has the meaning assigned to it by section
130(2);

(mm)*“subsidiary” means a subsidiary as defined by section 154;

(nn) “Table A” means Table A in the First Schedule to this Act;

(oo) “time of the opening of the subscription lists” has the meaning
assigned to it by section 52(1);

(pp) “unlimited company” has the meaning assigned to it by section
3(2).

(2) A person shall not be deemed to be within the meaning of any
provision of this Act a person in accordance with whose directions or
instructionsthe directors of acompany are accustomed to act, by reason only



that the directors of the company act on advice given by him or her in a
professional capacity.

(3) Referencesin this Act to a body corporate or to a corporation
shall be construed as not including a corporation sole but as including a
company incorporated outside Uganda.

(4) Any provision of thisAct overriding or interpreting acompany’s
articles shall, except as provided by this Act, apply in relation to articlesin
force at the commencement of this Act, as well as to articles coming into
forcethereafter, and shall apply alsoinrelationto acompany’ smemorandum
asit appliesinrelation to its articles.

2.  Register of companies.

There shall be kept by the registrar a record called “the Register of
Companies’ in which shall be entered all the matters prescribed by thisAct.

PART [|—INCORPORATION OF COMPANIES AND MATTERS INCIDENTAL TO
INCORPORATION.

Memorandum of association.
3. Mode of forming an incor porated company.

(1) Any seven or more persons, or, where the company to be formed
will be a private company, any two or more persons, associated for any
lawful purpose may, by subscribing their names to a memorandum of
association and otherwise complying with the requirements of this Act in
respect of registration, form an incorporated company, with or without
limited liability.

(2) Such acompany may be either—

(8 acompany having the liability of its members limited by the
memorandum to the amount, if any, unpaid on the shares
respectively held by them (inthis Act termed “acompany limited
by shares’);

(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
acompany not having any limit ontheliability of itsmembers(in
this Act termed “an unlimited company”).

4. Requirementswith respect to the memorandum.

(D

The memorandum of every company shall be printed in the

English language and shall state—

(@
(b)
(©)
2)

the name of the company, with “limited” asthe last word of the
namein the case of acompany limited by sharesor by guarantee;
that the registered office of the company is to be situate in
Uganda;

the objects of the company.

Thememorandum of acompany limited by sharesor by guarantee

must also state that the liability of its membersis limited.

(3)

The memorandum of acompany limited by guarantee must also

state that each member undertakes to contribute to the assets of the company
inthe event of its being wound up while he or sheisamember, or within one
year after he or she ceases to be a member, for payment of the debts and
liabilities of the company contracted before he or she ceasesto be amember,
and of the costs, charges and expenses of winding up, and for adjustment of
the rights of the contributories among themselves, such amount as may be
required, not exceeding a specified amount.

(4)
@

(b)
(©)

In the case of acompany having a share capital—

the memorandum must also, unless the company is an unlimited
company, state the amount of share capital with which the
company proposes to be registered and the division of the share
capital into shares of afixed amount;

no subscriber of the memorandum may take less than one share;
each subscriber must write opposite to his or her name the
number of shares he or she takes.

5.  Signature of the memorandum.

(D

The memorandum shall be dated and shall be signed by each

subscriber in the presence of at |east one attesting witnesswho shall state his
or her occupation and postal address.



(2) Oppositethe signature of every subscriber there shall be written
in legible Roman characters his or her full name, his or her occupation and
postal address.

6. Restriction on alteration of the memorandum.

A company may not alter the conditionscontai ned initsmemorandum except
in the cases, in the mode and to the extent for which express provision is
made in this Act.

7. Modein which and extent to which objects of a company may be
altered.

(1) A company may, by special resolution, alter the provisions of its
memorandum with respect to the objects of the company, so far as may be
required to enable it—

(@ tocarry onits business more economically or more efficiently;

(b) toattain its main purpose by new or improved means;

(c) toenlargeor change the local areaof its operations;

(d) to carry on some business which under existing circumstances
may conveniently or advantageously be combined with the
business of the company;

(e) to restrict or abandon any of the objects specified in the
memorandum;

(f) tosell or dispose of the whole or any part of the undertaking of
the company; or

(g) toamalgamate with any other company or body of persons,
except that if an application is made to the court in accordance with this
section for the alteration to be cancelled, it shall not have effect except
insofar asit is confirmed by the court.

(2) Anapplication under this section may be made—

(@ by the holders of not less in the aggregate than 15 percent in
nominal value of the company’ sissued share capital or any class
thereof or, if the company is not limited by shares, not less than
15 percent of the company’ s members; or

(b) by the holders of not less than 15 percent of the company’s
debentures entitling the holders to object to alterations of its
objects,

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



(3 Anapplication under thissection must be madewithintwenty-one
days after the date on which the resolution altering the company’ s objects
was passed and may be made on behalf of the persons entitled to make the
application by such one or more of their number as they may appoint in
writing for the purpose.

(4) Onanapplication under thissection, the court may make an order
cancelling the alteration or confirming the alteration either wholly or in part
and on such terms and conditions as it thinks fit, and may, if it thinks fit,
adjourn the proceedings in order that an arrangement may be made to the
satisfaction of the court for the purchase of the interests of dissentient
members, and may give such directions and make such order asit may think
expedient for facilitating or carrying into effect any such arrangement; but
no part of the capital of the company shall be expended in any such purchase.

(5) The debentures entitling the holders to object to alterations of a
company’s objects shall be any debentures secured by a floating charge
which were issued or first issued before the 1st January, 1961, or form part
of the same series as any debentures so issued, and a specia resolution
altering a company’ s objects shall require the same notice to the holders of
any such debentures as to members of the company.

(6) Indefault of any provisionsregulating the giving of noticeto any
such debenture holders, the provisions of the company’ s articles regulating
the giving of notice to members shall apply.

(7) Inthecaseof acompany whichis, by virtue of alicencefromthe
Minister, exempt from the obligation to use the word “limited” as part of its
name, aresol ution altering the company’ sobjects shall also requirethe same
notice to the Minister as to members of the company.

(8) Where acompany passes aresolution altering its objects—

(& if noapplication is made with respect thereto under this section,
it shall within fourteen days from the end of the period for
making such an application deliver to the registrar of companies
aprinted copy of its memorandum as altered; and

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

(i) forthwith give notice of that fact to the registrar; and
(if)  within fourteen days from the date of any order cancelling
or confirming the alteration wholly or in part, deliver to the



registrar acertified copy of the order and, in the case of an
order confirming the alteration wholly or in part, a printed
copy of the memorandum as altered.

(99 The court may by order at any time extend the time for the
delivery of documentsto theregistrar under subsection (8)(b) for such period
as the court may think proper.

(10) If a company makes default in giving notice or delivering any
document to the registrar of companies as required by subsection (8), the
company and every officer of the company who isin default are liable to a
default fine of two hundred shillings.

(11) The validity of an alteration of the provisions of a company’s
memorandum with respect to the objects of the company shall not be
guestioned on the ground that it was not authorised by subsection (1) except
in proceedings taken for the purpose (whether under this section or
otherwise) beforethe expiration of thirty daysafter the date of the resolution
in that behalf; and where any such proceedings are taken otherwise than
under this section, subsections (8), (9) and (10) shall apply inrelation to the
proceedings as if they had been taken under this section and as if an order
declaring the ateration invalid were an order cancelling it and asif an order
dismissing the proceedings were an order confirming the alteration.

(12) In relation to a resolution for altering the provisions of a
company’ s memorandum with respect to the objects of the company passed
before the 1st January, 1961, this section shall have effect asif, in lieu of the
exception to subsection (1) and subsections (2) to (11), there had been
enacted in this section the provisions of section 7(2) to (7) of the repealed
Companies Ordinance.

Articles of association.
8. Registration of articlesand regulations of companies.
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 articlesof association, which shall be signed by the subscribers
to the memorandum and shall contain the regulations of the company.



9. Content required in the case of an unlimited company or a
company limited by guarantee.

(1) Inthe case of an unlimited company, the articles must state the
number of members with which the company proposes to be registered and,
if the company hasashare capital, theamount of share capital with whichthe
company proposes to be registered.

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

(3 Wherean unlimited company or acompany 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 theincrease, and the registrar shall record the
increase.

(4) If defaultismadein complying with subsection (3), the company
and every officer of the company who isin default areliableto adefault fine.

10. Adoption and application of Table A.

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

(2) Inthecaseof acompany limited by sharesand registered after the
commencement of this Act, if articles are not registered, or, if articles are
registered, insofar as the articles do not exclude or modify the regulations
contained in Table A, those regulations shall, so far as applicable, be the
regulations of the company in the same manner and to the same extent as if
they were contained in duly registered articles.

11. Printing and signature of articles.

Articles shall be—
(8 inthe English language;
(b) printed;
(c) divided into paragraphs numbered consecutively; and
(d) signed by each subscriber to the memorandum of association in
the presence of at |east one witness, who shall attest the signature



and add his or her occupation and postal address.
12. Alteration of articles by special resolution.

(1) Subject to this Act and to the conditions contained in its
memorandum, a company may by special resolution alter or add to its
articles.

(2) Any dteration or addition so madein thearticlesshall, subject to
thisAct, beasvalid asif originally contained in the articles, and be subject
in like manner to alteration by special resolution.

Form of memorandum and articles of association.
13. Statutory forms of memorandum and articles.

The form of—
(& thememorandum of association of acompany limited by shares;
(b) thememorandumand articlesof association of acompany limited
by guarantee and not having a share capital;
(c) thememorandum and articlesof association of acompany limited
by guarantee and having a share capital;
(d) the memorandum and articles of association of an unlimited
company having a share capital,
shall be respectively in accordance with the forms set out in TablesB, C, D
and E in the First Schedule to this Act, or as near to those forms as
circumstances admit.

Registration.
14. Registration of memorandum and articles.

The memorandum and the articles, if any, shall be delivered to the registrar,
and he or she shall retain and register them.

15. Effect of registration.
(1) On the registration of the memorandum of a company, the

registrar shall certify under hisor her hand that the company isincorporated
and, in the case of alimited company, that the company is limited.



(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 company, shall be
a body corporate by the name contained in the memorandum, capable of
exercising al the functions of an incorporated company, with power to hold
land and having perpetual succession and a common seal, but with such
liability on the part of the membersto contribute to the assets of the company
in the event of its being wound up as is mentioned in this Act.

16. Evidence of compliance with registration requirements.

(1) A certificate of incorporation given by the registrar in respect of
any association shall be conclusive evidencethat al the requirementsof this
Act in respect of registration and of matters precedent and incidental to
registration have been complied with and that the association is a company
authorised to be registered and duly registered under this Act.

(2) A statutory declaration by an advocate engaged in the formation
of the company, or by aperson named inthearticlesasadirector or secretary
of the company, of compliance with all 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. Registration of unlimited company aslimited; re-registration of a
limited company.

(1) Subject to this section, a company registered as unlimited may
register under this Act as limited, or a company already registered as a
limited company may reregister under this Act, but the registration of an
unlimited company as a limited company shall not affect the rights or
liabilities of the company in respect of any debt or obligationincurred, 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 or her of copies of any documents with copies of which he
or she was furnished on the occasion of the origina registration of the
company, but, except as aforesaid, the registration shall take place in the
same manner and shall have effect as if it were first registration of the
company under this Act.



Provisions with respect to names of companies.
18. Reservation of name and prohibition of undesirable name.

(1) Theregistrar may, onwritten application, reserveaname pending
registration of acompany or achange of name by an existing company. Any
such reservation shall remain in force for a period of thirty days or such
longer period, not exceeding sixty days, as the registrar may, for special
reasons, allow, and during that period no other company shall be entitled to
be registered with that name.

(2) Nonameshall bereserved and no company shall beregistered by
aname which, in the opinion of the registrar, is undesirable.

19. Change of name.

(1) A company may by special resolution and with the approval of
the registrar signified in writing change its name.

(2) If, through inadvertence or otherwise, a company on its first
registration or on its registration by a new name is registered by a name
which, in the opinion of the registrar, is too like the name by which a
company in existenceis previously registered, the first-mentioned company
may change its name with the sanction of theregistrar and, if theregistrar so
directs within six months of its being registered by that name, shall change
it within six weeksfrom the date of the direction or such longer period asthe
registrar may think fit to allow.

(3) If acompany makes default in complying with adirection under
subsection (2), it isliable to afine not exceeding one hundred shillings for
every day during which the default continues.

(4) Where a company changes its name under this section, it shall
within fourteen days give to the registrar notice of the change of name, and
the registrar shall enter the new name on the register in place of the former
name, and shall issue to the company a certificate of change of name, and
shall notify the change of name in the Gazette.

(5) 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



proceedingsby or against the company, and any legal proceedingsthat might
have been continued or commenced against it by its former name may be
continued or commenced against it by its new name.

20. Power to dispense with “limited” in the name of charitable and
other companies; licencesissued under this section.

(1) Where it is proved to the satisfaction of the Minister that an
association about to be formed as a limited company is to be formed for
promoting commerce, art, science, religion, charity or any other useful
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
Minister may by licence direct that the association may be registered as a
company with limited liability, without the addition of theword “limited” to
its name, and the association may be registered accordingly and shall, on
registration, enjoy all the privileges and, subject to this section, be subject to
all the obligations of limited companies.

(2) Whereitis proved to the satisfaction of the Minister—

(8 that the objects of a company registered under this Act as a
limited company arerestricted to those specified in subsection (1)
and to objectsincidental or conducive to them; and

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

the Minister may by licence authorise the company to make by special
resolution achangein itsnameincluding or consisting of the omission of the
word “limited”, and section 19(3) and (4) shall apply to a change of name
under this subsection as they apply to a change of nhame under that section.

(3) A licence by the Minister under this section may be granted on
such conditions and subject to such regul ations asthe Minister thinksfit, and
those conditions and regulations shall be binding on the body to which the
licence is granted, and where the grant is under subsection (1) shall, if the
Minister so directs, beinserted in the memorandum and articles, or in one of
those documents.

(4) A body to which alicenceis granted under this section shall be
excepted from the provisions of this Act relating to the use of the word
“limited” asany part of its name, the publishing of its name and the sending
of lists of membersto the registrar.



(5) The Minister may upon the recommendation of the registrar
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 and
privilegesor, asthe case may be, the exemptions granted by this section; but
before recommendationismadeto the Minister, theregistrar shall givetothe
body notice in writing of his or her intention and shall afford it an
opportunity of being heard in opposition to the revocation.

(6) Where abody in respect of which alicence under this sectionis
in force alters the provisions of its memorandum with respect to its objects,
the registrar may (unless he or she sees fit to recommend the revocation of
the licence) recommend to the Minister the variation of the licence by
making it subject to such conditions and regulations as the Minister may
think fit, in lieu of or in addition to the conditions and regulations, if any, to
which the licence was formerly subject.

(7) Wherealicence granted under this section to abody the name of
which contains the words “Chamber of Commerce” is revoked, the body
shall, within six weeks from the date of revocation or such longer period as
theregistrar may think fit to alow, changeits nameto anamewhich doesnot
contain those words, and—

(@ the notice to be given under subsection (5) to that body shall
include a statement of the effect of the foregoing provisions of
this subsection; and

(b) section 19(3) and (4) shall apply to a change of nhame under this
subsection as they apply to achange of name under that section.

(8) If the body makes default in complying with the requirements of
subsection (7), it isliable to afine not exceeding one thousand shillings for
every day during which the default continues.

General provisions with respect to memorandum and articles.
21. Effect of memorandum and articles.

(1) Subject to this Act, the memorandum and articles shall, when
registered, bind the company and the members of the company to the same

extent asif they respectively had been signed and seal ed by each member and
contained covenants on the part of each member to observeall 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 adebt due from him or her to the company.

22. Interpretation of certain provisionsin the memorandum, articles
or resolutions of a company limited by guarantee.

(1) Inthe case of acompany limited by guarantee and not having a
share capital, and registered after the 3rd April, 1923, every provision in the
memorandum or articlesor any resolution of the company purportingto give
any person a right to participate in the divisible profits of the company
otherwise than as a member shall be void.

(2) For the purpose of the provisions of this Act relating to the
memorandum of a company limited by guarantee and of this section, every
provision in the memorandum or articles, or in any resolution, of acompany
limited by guarantee and registered on or after the 3rd April, 1923,
purporting to divide the undertaking of the company into shares or interests
shall be treated as a provision for a share capital, notwithstanding that the
nominal amount or number of the shares or interestsisnot specified thereby.

23. Alterations in memorandum or articles increasing liability to
contribute to share capital not to bind existing member s without
consent.

Notwithstanding anything in the memorandum or articles of a company, no
member of the company shall be bound by an alteration made in the
memorandum or articles after the date on which he or she became amember,
if and so far asthe alteration requireshim or her to take or subscribefor more
sharesthan the number held by him or her at the date on which the alteration
is made, or in any way increases his or her liability as at that date to
contributeto the share capital of, or otherwiseto pay money to, the company;
but this section shall not apply in any case where the member agrees in
writing, either before or after the alteration is made, to be bound by the
alteration.

24. Power to alter conditionsin memorandum which could have been
contained in articles.

(1) Subject to sections 23 and 211, any condition contained in a



company’s memorandum which could lawfully have been contained in
articles of association instead of in the memorandum may, subject to this
section, beatered by the company by special resolution; but if an application
ismadeto the court for the alteration to be cancelled, it shall not have effect
except insofar asit is confirmed by the court.

(2) This section shall not apply where the memorandum itself
provides for or prohibits the alteration of all or any of the said conditions,
and shall not authoriseany variation or abrogation of the special rightsof any
class of members.

(3 Section7(2), (3), (4), (7) and (8) (except subsection (2)(b)) shall
apply in relation to any alteration and to any application made under this
section asthey apply inrelation to alterationsand to applications made under
that section.

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

25. Copiesof memorandum and articlesto be given to members.

(1) A company shall, on being so required by any member, send to
him or her a copy of the memorandum and of the articles, if any, and acopy
of any written law which alters the memorandum, subject to payment, in the
case of a copy of the memorandum and of the articles, of five shillings or
such lesser sum as the company may prescribe, and, in the case of a copy of
awritten law, of such sum not exceeding the published price thereof asthe
company may require.

(2) If acompany makes default in complying with this section, the
company and every officer of the company who isin default are liable for
each offence to a fine not exceeding two hundred shillings.

26. Issued copies of memorandum to embody alterations.
(1) Where an alteration is made in the memorandum of a company,
every copy of thememorandum issued after the date of the alteration shall be

in accordance with the alteration.

(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 memorandum



which are not in accordance with the alteration, it is liable to a fine not
exceeding fifty shillings for each copy so issued, and every officer of the
company who isin default is liable to the like penalty.

Member ship of a company.
27. Déefinition of member.

(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 its register of members.

(2) Every other person who agrees to become a member of a
company, and whose name is entered in its register of members, shall be a
member of the company.

28. Membership of a holding company.

(1) Except in the cases hereafter in this section mentioned, a body
corporate cannot be a member of a company which isits holding company,
and any allotment or transfer of sharesin a company to its subsidiary shall
be void.

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

(3) This section shall not prevent a subsidiary which is, at the
commencement of this Act, a member of its holding company, from
continuing to beamember 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.

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



(5 Inrelationtoacompany limited by guarantee or unlimited which
isaholding company, the referencein this section to shares, whether or not
the company has a share capital, shall be construed asincluding areference
to the interest of its members as such, whatever the form of that interest.

Private companies.
29. Meaning of “private company”.

(1) For the purpose of this Act, the expression “private company”

means a company which by its articles—

(&) redtrictstheright to transfer its shares;

(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
determination of that employment to be, members of the
company; and

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

(2) Wheretwo or more personshold oneor more sharesinacompany
jointly, they shall, for the purposes of this section, be treated as a single
member.

30. Consequencesof default in complyingwith conditionsconstituting
a company a private company.

(1) Where the articles of a company include the provisions which,
under section 29, are required to be included in the articles of acompany in
order to congtitute it a private company but default is made in complying
with any of those provisions, the company shall cease to be entitled to any
privilege or exemption conferred on private companies under any of the
provisions of this Act, and thereupon this Act shall apply to the company as
if it were not a private company.

(2) Notwithstanding subsection (1), the court, on being satisfied that
the fallure to comply with the conditions was accidental or due to
inadvertence or to some other sufficient cause, or that on other groundsitis
just and equitable to grant relief, may, on the application of the company or
any other person interested and on such terms and conditions as seem to the



court just and expedient, order that the company be relieved from the
consequences provided in subsection (1).

31. Statement in lieu of prospectusto bedelivered to theregistrar by
a company on ceasing to be a private company.

(1) If acompany, being aprivate company, altersitsarticlesin such
manner that they no longer include the provisionswhich under section 29 are
required to be included in the articles of a company in order to constitute it
aprivate company, the company shall, as on the date of the alteration, cease
to be a private company and shall, within fourteen days after that date,
deliver to theregistrar for registration astatement inlieu of prospectusinthe
form and containing the particulars set out in Part | of the Second Schedule
tothisAct and, inthe casesmentioned in Part || of that Schedule, setting out
the reports specified in that Part, and Parts | and |1 shall have effect subject
to the provisions contained in Part 111 of that Schedule; except that a
statement in lieu of prospectus need not be delivered under this subsection
if within the fourteen days a prospectus relating to the company which
complieswith the Third Scheduleto thisAct isissued and isdelivered to the
registrar as required by section 42.

(2) Every statementinlieu of prospectusdelivered under subsection
(2) shall, where the persons making any such report as aforesaid have made
init or have, without giving the reasons, indicated in it any such adjustments
as are mentioned in paragraph 5 of the Second Schedule, have endorsed on
it or attached to it awritten statement signed by those persons setting out the
adjustments and giving the reasons for the adjustments.

(3) If default is made in complying with subsection (1) or (2), the
company and every officer of the company who isin default are liable to a
default fine of one thousand shillings.

(49 Whereastatement in lieu of prospectus delivered to theregistrar
under subsection (1) includes any untrue statement, any person who
authorised the delivery of the statement in lieu of prospectusfor registration
isliable on conviction to imprisonment for a term not exceeding two years
or to afine not exceeding ten thousand shillings or to both, unless he or she
proves either that the untrue statement was immaterial or that he or she had
reasonable ground to believe and did up to the time of the delivery for
registration of the statement in lieu of prospectus believe that the untrue
statement was true.



(5) For the purposes of this section—

(@ astatement included in astatement in lieu of prospectus shall be
deemed to be untrueif it ismisleading in the form and context in
which it isincluded; and

(b) astatement shall be deemed to beincluded in astatementin lieu
of prospectus if it is contained therein or in any report or
memorandum appearing on the face thereof or by reference
incorporated therein.

Reduction of number of members below the legal minimum.

32. Membersseverally liablefor debtswhere abusinessiscarried on
with fewer than therequired number of members.

If at any time the number of members of a company is reduced, in the case
of aprivate company, below two, or, inthe case of any other company, below
seven, and it carries on business for more than six months while the number
isso reduced, every person who isamember of the company during thetime
that it so carries on business after those six months and is cognisant of the
fact that it is carrying on business with fewer than two members, or seven
members, asthe case may be, isseverally liablefor the payment of thewhole
debts of the company contracted during that time, and may be severally sued
for the payment of those debts.

Contracts, etc.
33. Form of contracts.

(1) Contracts on behalf of acompany may be made as follows—

(8 acontract which if made between private persons would be by
law required to be in writing, signed by the partiesto be charged
therewith, may be made on behalf of the company in writing
signed by any person acting under its authority, express or
implied;

(b) acontract which if made between private persons would by law
be valid although made by parol only, and not reduced into
writing, may be made by parol on behalf of the company by any
person acting under its authority, express or implied.

(2) A contract madeaccording to thissection shall beeffectual inlaw



and shall bind the company and its successors and all other partiesto it.

(3 A contract made according to this section may be varied or
discharged in the same manner in which it is authorised by this section to be
made.

34. Billsof exchange and promissory notes.

A bill of exchange or promissory note shall be deemed to have been made,
accepted or endorsed on behalf of acompany if made, accepted 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.

35. Execution of deeds abroad.

(1) A company may, by writing under itscommon seal, empower any
person, either generally or in respect of any specified matters, asitsattorney,
to execute deeds on its behalf in any place not situate in Uganda.

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

36. Power for a company to have official seal for use abroad.

(1) A company whose objectsrequire or comprise the transaction of
business beyond the limits of Ugandamay, if authorised by itsarticles, have
for usein any place not situatein Ugandaan official seal which shall takethe
form of an embossed metal die, which shall be a facsimile of the common
seal of the company, with the addition on its face of the name of every place
whereit isto be used.

(2) A deedor other document to which an official 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, authorise any person appointed for the
purposein 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 periodisthere
mentioned, then until notice of the revocation or determination of theagent’s
authority has been given to the person dealing with him or her.

(5) Theperson affixing any such official seal shall, by writing under
his or her 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.

37. Authentication of documents.

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

PART [ I|—SHARE CAPITAL AND DEBENTURES.
Prospectus.
38. Dating of a prospectus.

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

39. Mattersto be stated and reportsto be set out in a prospectus.

(1) Every prospectusissued by or on behalf of a company, or by or
on behalf of any person who is or has been engaged or interested in the
formation of the company, must state the matters specified in Part | of the
Third Schedule to this Act and set out the reports specified in Part 11 of that
Schedule, and Parts | and Il shall have effect subject to the provisions
contained in Part |11 of that Schedule.

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



(3) Subject to section 40, it shall not be lawful to issue any form of
application for sharesin or debentures of acompany unlesstheformisissued
with a prospectus which complies with the requirements of this section;
except that this subsection shall not apply if it is shown that the form of
application was issued either—

(@ inconnectionwith abonafideinvitation to aperson to enter into
an underwriting agreement with respect to the shares or
debentures; or

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

(4) If any person actsin contravention of subsection (3), heor sheis
liable to afine not exceeding ten thousand shillings.

(5) Intheevent of noncompliancewith or contravention of any of the
requirements of this section, a director or other person responsible for the
prospectus shall not incur any liability by reason of the noncompliance or
contravention, if—

(d) asregardsany matter not disclosed, he or she proves that he or

she was not cognisant thereof;

(b) he or she proves that the noncompliance or contravention arose

from an honest mistake of fact on hisor her part; or

(c) the noncompliance 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,
but in the event of failureto include in a prospectus a statement with respect
to the matters specified in paragraph 16 of the Third Scheduleto thisAct, no
director or other person shal incur any liability in respect of the failure
unlessitisproved that he or she had knowledge of the matters not disclosed.

(6) Thissection shall not apply—

(8 to the issue to existing members or debenture holders of a
company of aprospectusor form of application relating to shares
in or debentures of the company, whether an applicant for shares
or debentureswill or will not havetheright to renouncein favour
of other persons; or

(b) to the issue of a prospectus or form of application relating to
sharesor debentureswhich areor areto bein al respectsuniform
with shares or debentures previously issued,



but, subject as aforesaid, this section shall apply to a prospectus or aform of
application whether issued on or with reference to the formation of a
company or subsequently.

40. Provisions of section 39 not to limit any other liability.

Nothing in section 39 shall limit or diminish any liability which any person
may incur under the general law or this Act apart from this section.

41. Expert’sconsent toissue of a prospectus containing statement by
him or her.

(1) A prospectus inviting persons to subscribe for shares in or
debentures of acompany and including astatement purporting to be made by
an expert shall not be issued unless—

(@ heor shehasgiven and has not, before delivery of a copy of the
prospectus for registration, withdrawn his or her written consent
to the issue thereof with the statement included in the form and
context in which it isincluded; and

(b) astatement that he or she has given and has not withdrawn hisor
her consent as aforesaid appears in the prospectus.

(2) If, after delivery of the prospectus for registration but prior to its
registration, the expert withdraws his or her consent, the person who has
delivered the prospectus for registration shall immediately notify the
registrar.

(3) If any prospectus isissued in contravention of this section, the
company and every person who is knowingly a party to the issue of the
prospectus are liable to afine not exceeding ten thousand shillings.

(4) Inthissection,"expert” includesengineer, valuer, accountant and
any other person whose profession gives authority to a statement made by
him or her.

42. Registration of a prospectus.

(1) No prospectusshall beissued by or on behalf of acompany orin
relation to an intended company unless, on or before the date of its
publication, there has been delivered to the registrar for registration a copy
of the prospectus signed by every person who isnamed in it as adirector or



proposed director of the company, or by his or her agent authorised in
writing, and having endorsed on it or attached to it—

any consent to theissue of the prospectus required by section 41
from any person as an expert; and

in the case of a prospectus issued generally, also—

(@
(b)

(i)

(i)

a copy of any contract required by paragraph 14 of the
Third Scheduleto this Act to be stated in the prospectus, or
in the case of a contract not reduced into writing, a
memorandum giving full particulars of the contract; and
where the persons making any report required by Part Il of
that Schedule have madein it, or have, without giving the
reasons, indicated in it, any such adjustments as are
mentioned in paragraph 29 of that Schedule, a written
statement signed by those persons setting out the
adjustments and giving the reasonsfor the adjustments and
the prospectus has been registered by the registrar.

(2) The references in subsection (1)(b)(i) to the copy of a contract
required thereby to be endorsed on or attached to a copy of the prospectus
shall, in the case of a contract wholly or partly in a language other than
English, be taken as references to a copy of atranslation of the contract in
English or a copy embodying a trandation in English of the parts in a
language other than English, asthe case may be, being atrandation certified
in the prescribed manner to be a correct trand ation.

(3)
(@

(b)

(©

(4)

(@)
(b)
(©)
(d)

Every prospectus shall, on the face of it—

statethat acopy hasbeen delivered for registration asrequired by
this section;

specify, or refer to statements included in the prospectus which
specify, any documentsrequired by thissectionto beendorsed on
or attached to the copy so delivered; and

state that the prospectus has been registered by the registrar and
the date of registration.

The registrar may for the purpose of reaching an opinion on
whether a prospectus—

does not comply with the provisions of this Act;

contains any untrue statement;

omitsto state any material fact; or

is otherwise incomplete or misleading,

refer the prospectus to the Capital Markets Authority established by the



Capital Markets Authority Act, for its opinion, and the authority shall give
its opinion accordingly within a period of twenty-one daysin relation to the
prospectus.

(5) Theregistrar shall not register a prospectus unless—

() itisdated and the copy of it signed in amanner required by this
section;

(b) it has endorsed on it or attached to it the documents, if any,
specified as mentioned before; and

(c) where the registrar has, under subsection (4) referred the
prospectus to the Capital Markets Authority for its opinion, the
authority has approved the prospectus.

(6) If aprospectus is issued without a copy of it being delivered
under this section to the registrar or without the copy so delivered having
endorsed on it or attached to it the required documents, the company, and
every person who is knowingly a party to the issue of the prospectus, are
liable to afine not exceeding one hundred shillings for every day from the
date of the issue of the prospectus until acopy of it is so delivered with the
required documents endorsed on it or attached to it.

43. Prospectus for shares or debentures quoted on approved stock
exchange.

(1) Whereaprospectusfor registration relatesto sharesor debentures
dealt in on an approved stock exchange or states that application has been or
will be made to an approved stock exchange for permission to deal in the
shares or debentures to which it relates, there shall be delivered to the
registrar with the prospectus a certificate signed by or on behalf of that
approved stock exchange that the prospectus has been scrutinised by the
stock exchange and that its requirements relating to its contents have been
satisfied, and theregistrar shal, thereupon, register the prospectusforty-eight
hours after the delivery of the prospectus to him or her, unless it is
incompleteor irregular onitsface or unless, prior toregistration, any consent
of an expert required by section 41 has been withdrawn.

(2) Inany case not falling within subsection (1), the registrar shall
register the prospectus and any documents required to be endorsed on it or
attached to it at the expiration of twenty-one days from the delivery to him
or her in accordance with section 42, or such shorter time as he or she may
allow in any particular case, unless any consent of an expert required by



section 41 has been withdrawn or unless, in the opinion of the registrar, the
prospectus does not comply with this Act or contains any untrue statement
or omitsto state any material fact or is otherwise incomplete or misleading,
inwhich case he or she shall refuseto register it until any necessary consents
are given or the prospectus is amended to the registrar’ s satisfaction.

(3) Inthecaseof arefusal by theregistrar to register aprospectus, the
company or any other person who has delivered the prospectus for
registration may apply to the court which, after hearing the applicant and the
registrar, and such evidence as they may call, may either order the registrar
to register the prospectus or may dismiss the application and prohibit any
person before the court from publishing the prospectus until it has been
amended to the satisfaction of the registrar.

(4) If the court orders the prospectus to be registered, it shall be
registered by theregistrar upon delivery to him or her of an office copy of the
order.

(5) Every copy of a prospectus which has been delivered for
registration in accordance with section 42 or 382 shall state at its head:

“A copy of this prospectus has been delivered to the registrar of
companies, Uganda, for registration. The registrar has not
checked and will not check the accuracy of any statements made
and accepts no responsibility for it or for the financial soundness
of the company or the value of the securities concerned”.

(6) In this section, “approved stock exchange’ has the meaning
assigned to it in the Capital Markets Authority Act.

44. Restriction on alteration of terms mentioned in the prospectus or
statement in lieu of prospectus.

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

(2) Thissection shall not apply to a private company but shall apply
to a company which was a private company before becoming a public
company.



45. Civil liability for misstatementsin a prospectus.

(1) Subject to this section, where a prospectus invites persons to
subscribefor sharesin or debenturesof acompany, thefollowing personsare
liable to pay compensation to all persons who subscribe for any shares or
debentures on the faith of the prospectus for the loss or damage they may
have sustained by reason of any untrue statement included in the
prospectus—

(@ every person whoisadirector of the company at the time of the

issue of the prospectus,

(b) every person who has authorised himself or herself to be named
and is named in the prospectus as a director or as having agreed
to become a director either immediately or after an interval of
time;

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

(d) every person who has authorised the issue of the prospectus,
except that where, under section 41, the consent of apersonisrequiredtothe
issue of aprospectus and he or she has given that consent, he or she shall not
by reason of his or her having given it be liable under this subsection as a
person who has authorised the issue of the prospectus except in respect of an
untrue statement purporting to be made by him or her as an expert.

(2) Nopersonisliable under subsection (1) if he or she proves—

(8 that having consented to becomeadirector of the company, he or
shewithdrew hisor her consent beforetheissue of the prospectus
and that it was issued without his or her authority or consent;

(b) that the prospectus was issued without his or her knowledge or
consent and that on becoming aware of its issue he or she
immediately gave reasonable public notice that it was issued
without his or her knowledge or consent;

(c) that after the issue of the prospectus and before allotment under
it, he or she, on becoming aware of any untrue statement in it,
withdrew his or her consent to it and gave reasonable public
notice of the withdrawal and of the reason for the withdrawal; or

(d) that—

(i) asregardsevery untruestatement not purporting to be made
on the authority of an expert or of a public officia
document or statement, he or she had reasonable ground to
believe, and did up to the time of theallotment of the shares
or debentures, believe that the statement was true;



(i) as regards every untrue statement purporting to be a
statement by an expert or contained in what purports to be
acopy of or extract from areport or valuation of an expert,
it fairly represented the statement, or was acorrect and fair
copy of or extract from the report or valuation, and he or
she had reasonabl e ground to believe and did up to the time
of the issue of the prospectus believe that the person
making the statement was competent to make it and that
person had given the consent required by section 41 to the
issue of the prospectus and had not withdrawn that consent
before delivery of acopy of the prospectusfor registration
or, to the defendant’ s knowledge, before allotment under
the prospectus; and

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

except that this subsection shall not apply in the case of a person liable, by
reason of hisor her having given a consent required of him or her by section
41, as a person who has authorised the issue of the prospectus in respect of
an untrue statement purporting to be made by him or her as an expert.

3

A personwho, apart from this subsection would under subsection

(1) beliable, by reason of hisor her having given a consent required of him
or her by section 41, as aperson who has authorised the issue of a prospectus
in respect of an untrue statement purporting to be made by him or her as an
expert shall not be so liableif he or she proves—

(@

(b)

(©)

that, having given hisor her consent under section 41 to theissue
of the prospectus, heor shewithdrew it inwriting beforedelivery
of a copy of the prospectus for registration;

that, after delivery of acopy of the prospectusfor registration and
before allotment under it, he or she, on becoming aware of the
untrue statement, withdrew hisor her consentinwriting and gave
reasonable public notice of the withdrawal and of the reason for
the withdrawal; or

that he or she was competent to make the statement and that he
or she had reasonable ground to believe and did up to the time of
the alotment of the shares or debentures believe that the
statement was true.



(4 Where—

(8 the prospectus contains the name of aperson as adirector of the
company, or as having agreed to become a director of the
company, and he or she has not consented to become a director,
or has withdrawn his or her consent before the issue of the
prospectus, and has not authorised or consented to theissue of the
prospectus; or

(b) the consent of a person is required under section 41 to the issue
of the prospectus and he or she either has not given that consent
or has withdrawn it before the issue of the prospectus,

the directors of the company, except any without whose knowledge or
consent the prospectus was issued, and any other person who authorised the
issue of the prospectus are liableto indemnify the person named as aforesaid
or whose consent was required as aforesaid against all damages, costs and
expensesto which he or she may be made liable by reason of hisor her name
having been inserted in the prospectus or of the inclusion in the prospectus
of a statement purporting to be made by him or her as an expert, asthe case
may be, or in defending himself or herself against any action or legal
proceeding brought against him or her in respect of the prospectus.

(5) A person shall not be deemed for the purposes of subsection (4)
to have authorised the issue of a prospectus by reason only of his or her
having given the consent required by section 41 to the inclusion in the
prospectus of a statement purporting to be made by him or her as an expert.

(6) For the purposes of this section—

(& “promoter” meansapromoter who wasaparty to the preparation
of the prospectus, or of the portion of it containing the untrue
statement, but does not include any person by reason of hisor her
actinginaprofessional capacity for personsengaged in procuring
the formation of the company; and

(b) “expert” hasthe same meaning asin section 41.

46. Criminal liability for misstatementsin a prospectus.

(1) Where a prospectus issued after the commencement of this Act
includes any untrue statement, any person who authorised the issue of the
prospectusis liable on conviction to imprisonment for aterm not exceeding
two years or to afine not exceeding ten thousand shillings or to both, unless
he or she proveseither that the statement wasimmaterial or that he or shehad
reasonable ground to believe and did, up to the time of the issue of the



prospectus, believe that the statement was true.

(2) A person shall not be deemed for the purpose of this section to
have authorised the issue of aprospectus by reason only of hisor her having
given the consent required by section 41 to theinclusion in it of a statement
purporting to be made by him or her as an expert.

47. Document containingan offer of sharesor debenturesfor saletobe
deemed a prospectus.

(1) Where a company allots or agrees to allot any shares in or
debentures of the company with a view to all or any of those shares or
debentures being offered for sale to the public, any document by which the
offer for sale to the public is made shall for all purposes be deemed to be a
prospectus issued by the company, and all enactments and rules of law asto
the contents of prospectuses and to liability in respect of statementsin and
omissions from prospectuses, or otherwise relating to prospectuses, shall
apply and have effect accordingly, as if the shares or debentures had been
offered to the public for subscription and asif persons accepting the offer in
respect of any shares or debentures were subscribers for those shares or
debentures, but without prejudice to the liability, if any, of the persons by
whom the offer is made, in respect of misstatements 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
debentures was made with a view to the shares or debentures being offered
for sale to the public if it is shown—

(@ that an offer of the shares or debentures or of any of themfor sale
to the public was made within six months after the allotment or
agreement to alot; or

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

(3) Section 39 as applied by this section shall have effect as if it
required a prospectus to state in addition to the matters required by that
section to be stated in a prospectus—

(@) thenet amount of the consideration received or to bereceived by

the company in respect of the shares or debentures to which the
offer relates; and



(b) theplaceand timeat which the contract under which those shares
or debentures have been or are to be allotted may be inspected,
and section 42 as applied by this section shall have effect as though the
persons making the offer were persons named in a prospectus as directors of
acompany.

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

48. Interpretation of provisionsrelating to prospectuses.

For the purpose of the foregoing provisions of this Part of this Act—

(@) astatementincludedinaprospectusshall be deemed to be untrue
if itismisleading in theform and context in which it isincluded;
and

(b) astatement shall be deemed to beincluded in aprospectusifitis
contained therein or in any report or memorandum appearing on
the face thereof or by reference incorporated therein or issued
therewith.

Allotment.
49. Prohibition of allotment unless minimum subscription received.

(1) No alotment shall be made of any share capital of a company
offered to the public for subscription unless the amount stated in the
prospectus as the minimum amount which, in the opinion of the directors,
must be raised by theissue of share capital in order to providefor the matters
specified in paragraph 4 of the Third Schedule to this Act has been
subscribed and the sum payable on application for the amount so stated has
been paid to and received by the company.

(2) Forthepurposesof subsection (1), asumshall be deemed to have
been paid to and received by the company if acheque for that sum has been
received in good faith by the company and the directors of the company have
no reason for suspecting that the cheque will not be paid.

(3 The amount so stated in the prospectus shall be reckoned



exclusively of any amount payable otherwise than in cash and isin this Act
referred to as the “minimum subscription”.

(4) Theamount payableon application on each shareshall not beless
than 5 percent of the nominal amount of the share.

(5) If the conditions aforesaid have not been complied with on the
expiration of sixty days after the first issue of the prospectus, all money
received from applicantsfor sharesshall be forthwith repaid to them without
interest, and, if any such money is not so repaid within seventy-five days
after theissue of the prospectus, the directors of the company are jointly and
severally liableto repay that money with interest at the rate of 5 percent per
year from the expiration of the seventy-fifth day; but adirector isnot liable
if he or she proves that the default in the repayment of the money was not
due to any misconduct or negligence on his or her part.

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

(7) This section, except subsection (4), shall not apply to any
allotment of shares subsequent to thefirst allotment of shares offered to the
public for subscription.

50. Prohibition of allotment in certain casesunlessa statement in lieu
of a prospectusisdelivered totheregistrar.

(1) A company having a share capital which does not issue a
prospectus on or with reference to its formation, or which hasissued such a
prospectus but has not proceeded to allot any of the shares offered to the
public for subscription, shall not allot any of its shares or debentures unless
at least three days before the first allotment of either shares or debentures
there has been delivered to theregistrar for registration astatement in lieu of
prospectus signed by every person who is named in it as a director or a
proposed director of the company or by hisor her agent authorised inwriting,
in the form and containing the particulars set out in Part | of the Fourth
Scheduleto this Act and, in the cases mentioned in Part I of that Schedule,
setting out the reports specified in that Part, and Parts | and Il shall have
effect subject to Part 111 of that Schedule.

(2) Every statementinlieu of prospectus delivered under subsection
(2) shall, where the persons making any such report as aforesaid have made



init or have, without giving the reasons, indicated in it any such adjustments
as are mentioned in paragraph 5 of the Fourth Schedule, have endorsed
thereon or attached to it awritten statement signed by those persons setting
out the adjustments and giving the reasons therefor.

(3) Thissection shall not apply to a private company.

(4) If acompany actsin contravention of subsection (1) or (2), the
company and every director of the company who knowingly and wilfully
authorises or permitsthe contravention areliable to afine not exceeding two
thousand shillings.

(5) Whereastatement inlieu of prospectusdelivered to theregistrar
under subsection (1) includes any untrue statement, any person who
authorised the delivery of the statement in lieu of prospectusfor registration
isliable on conviction to imprisonment for a term not exceeding two years
or to afine not exceeding ten thousand shillings or to both, unless he or she
proves either that the untrue statement was immaterial or that he or she had
reasonable ground to believe and did up to the time of delivery for
registration of the statement in lieu of prospectus believe that the untrue
statement was true.

(6) For the purposes of this section—

(@ astatement included in astatement in lieu of prospectus shall be
deemed to be untrueif it ismisleading in the form and context in
which it isincluded; and

(b) astatement shall be deemed to beincluded in astatementin lieu
of prospectus if it is contained therein or in any report or
memorandum appearing on the face thereof or by reference
incorporated therein.

51. Effect of anirregular allotment.

(1) Analotment madeby acompany to an applicant in contravention
of the provisionsof sections49 and 50 shall be voidable at theinstance of the
applicant within one month after the holding of the statutory meeting of the
company and not later, or in any case where the company is not required to
hold a statutory meeting, or where the allotment is made after the holding of
the statutory meeting, within one month after the date of the allotment, and
not later, and shall be so voidable notwithstanding that the company isin
course of being wound up.



(2) If any director of acompany knowingly contravenes, or permits
or authorises the contravention of, any of the provisions of sections 49 and
50 with respect to allotment, he or she isliable to compensate the company
and the allottee respectively for any loss, damages or costs which the
company or the allottee may have sustained or incurred thereby; but
proceedings to recover any such loss, damages or costs shall not be
commenced after the expiration of two years from the date of the allotment.

52. Applicationsfor, and allotment of, shares and debentures.

(1) No alotment shall be made of any shares in or debentures of a
company in pursuance of a prospectus issued generally and no proceedings
shall be taken on applications made in pursuance of a prospectus so issued
until the beginning of the third day after that on which the prospectusisfirst
S0 issued or such later time, if any, as may be specified in the prospectus.

(2) Thebeginning of the said third day or such later timeasaforesaid
is hereafter in this Act referred to as “the time of the opening of the
subscription lists”.

(3) Insubsection (1), thereferencetotheday onwhichtheprospectus
isfirst issued generally shall be construed asreferring to the day on which it
isfirst so issued as a newspaper advertisement; but if it isnot so issued asa
newspaper advertisement before thethird day after that on whichitisfirst so
issued in any other manner, the reference shall be construed as referring to
the day on which it isfirst so issued in any manner.

(4) The validity of an alotment shall not be affected by any
contravention of subsections (1) to (3) but, in the event of any such
contravention, the company and every officer of the company who is in
default isliable to afine not exceeding ten thousand shillings.

(5) Inthe application of this section to a prospectus offering shares
or debentures for sale, subsections (1) to (4) shall have effect with the
substitution of references to sale for references to allotment, and with the
substitution for the reference to the company and every officer of the
company who isin default of areferenceto any person by or through whom
the offer is made and who knowingly and wilfully authorises or permits the
contravention.



(6) Anapplicationfor sharesin or debenturesof acompany whichis
made in pursuance of a prospectus issued generally shall not be revocable
until after the expiration of the third day after the time of the opening of the
subscription lists, or the giving before the expiration of the said third day, by
some person responsible under section 45 for the prospectus, of a public
notice having the effect under that section of excluding or limiting the
responsibility of the person giving it.

(7) Inreckoning for the purposes of thisand section 53 the third day
after another day, any intervening day which is a Saturday or Sunday or
which is a public holiday shall be disregarded; and if the third day (as so
reckoned) isitself a Saturday or Sunday or a public holiday, there shall for
those purposes be substituted the first day thereafter which is none of them.

53. Allotment of shares and debentures to be dealt in on a stock
exchange.

(1) Where aprospectus, whether issued generally or not, states that
application has been or will be made for permission for the shares or
debentures offered by the prospectus to be dealt in on any stock exchange,
any allotment made on an application in pursuance of the prospectus shall,
whenever made, bevoid if the permission has not been applied for beforethe
third day after the first issue of the prospectus or if the permission has been
refused before the expiration of three weeks from the date of the closing of
the subscription lists or such longer period not exceeding six weeks as may,
within the said three weeks, be notified to the applicant for permission by or
on behalf of the stock exchange.

(2) Wherethe permission hasnot been appliedfor asaforesaid, or has
been refused as af oresaid, the company shall forthwith repay without interest
al money received from applicants in pursuance of the prospectus, and, if
any such money is not repaid within eight days after the company becomes
liableto repay it, thedirectors of the company arejointly and severally liable
to repay that money with interest at the rate of 5 percent per year from the
expiration of the eighth day; except that a director is not liable if he or she
proves that the default in the repayment of the money was not due to any
misconduct or negligence on hisor her part.

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



company and every officer of the company who isin default are liableto a
fine not exceeding ten thousand shillings.

(49) Any condition requiring or binding any applicant for shares or
debenturesto waive compliance with any requirement of thissection shall be
void.

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

(6) Thissection shall have effect—

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

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

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

(i) the persons by whom the offer is made, and not the
company, shall be liable under subsection (2) to repay
money received from applicants, and references to the
company’ sliability under that subsection shall be construed
accordingly; and

(iii) for the reference in subsection (3) to the company and
every officer of the company who isin default, there shall
be substituted a reference to any person by or through
whom the offer is made and who knowingly and wilfully
authorises or permits the default.

54. Return asto allotments.

(1) Whenever acompany limited by shares or acompany limited by
guarantee and having a share capital makes any allotment of its shares, the
company shall within sixty days thereafter deliver to the registrar for
registration—

(@ areturn of the alotments, stating the number and nominal
amount of the shares comprised in the allotment, the names,
addresses and descriptions of the allotteesand theamount, if any,
paid or due and payable on each share; and

(b) inthe case of sharesallotted asfully or partly paid up otherwise



than in cash, a contract in writing constituting the title of the
allottee to the allotment together with any contract of sale, or for
servicesor 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
writing, the company shall within sixty daysafter theallotment deliver tothe
registrar for registration the prescribed particulars of the contract stamped
with the same stamp duty as would have been payable if the contract had
been reduced to writing, and those particulars shall be deemed to be an
instrument within the meaning of the Stamps Act, and the registrar may as
acondition of filing the particulars, require that the duty payable thereon be
adjudicated under section 38 of that Act.

(3) If defaultismadein complying with thissection, every officer of
the company who isin default isliable to afine not exceeding one hundred
shillings for every day during which the default continues.

Commissions and discounts, etc.

55. Power to pay certain commissions; prohibition of payment of all
other commissions, discounts, etc.

(1) A company may pay acommissiontoany personinconsideration
of his or her 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—

(@ the payment of the commission is authorised by the articles,

(b) the commission paid or agreed to be paid does not exceed 10
percent of the price at which the shares are issued or the amount
or rate authorised by the articles, whichever isthe less,

(c) theamount or rate percent of the commission paid or agreedto be
paidis—

(i) inthecase of sharesoffered to the public for subscription,
disclosed in the prospectus; or

(i) in the case of shares not offered to the public for
subscription, disclosed in the statement in lieu of



prospectus, or in a statement in the prescribed form signed
in like manner as a statement in lieu of prospectus and
delivered before the payment of the commission to the
registrar for registration, and, whereacircular or notice, not
being a prospectus, inviting subscription for the sharesis
issued, also disclosed in that circular or notice; and
(d) the number of shares which persons have agreed for a
commission to subscribe absolutely is disclosed in the manner
aforesaid.

(2) Except asaforesaid, no company shall apply any of its shares or
capital money either directly or indirectly in payment of any commission,
discount or alowance, to any person in consideration of his or her
subscribing or agreeing to subscribe, whether absol utely or conditionally, for
any sharesof the company, or procuring or agreeing to procure subscriptions,
whether absolute or conditional, for any sharesin the company, whether the
shares or money be so applied by being added to the purchase money of any
property acquired by the company or to the contract price of any work to be
executed for the company, or the money be paid out of the nominal purchase
money or contract price, or otherwise.

(3 Nothing in this section shall affect the power of any company to
pay such brokerage as it has heretofore been lawful for a company to pay.

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

(5) If defaultismadein complying with the provisionsof thissection
relating to the delivery to the registrar of the statement in the prescribed
form, the company and every officer of the company who isin default are
liable to afine not exceeding five hundred shillings.

56. Prohibition of provision of financial assistance by a company for
purchase of or subscription for its own or its holding company’s
shares.

(1) Subject as provided in this section, it shall not be lawful for a
company to give, whether directly or indirectly, and whether by means of a



loan, guarantee, the provision of security or otherwise, any financial
assistancefor the purpose of or in connection with apurchase or subscription
made or to be made by any person of or for any shares in the company, or,
where the company is a subsidiary company, in its holding company.

(2) 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 its business;

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

(c) the making by a company of loans to persons, other than
directors, bona fide in the employment of the company with a
view 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.

(3) If acompany actsin contravention of this section, the company
and every officer of the company who is in default are liable to a fine not
exceeding twenty thousand shillings.

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

57. Construction of referencesto offering sharesor debenturestothe
public.

(1) Any referenceinthis Act to offering shares or debenturesto 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 prospectus or in any other
manner; and references in this Act or in acompany’s articles to invitations
to the public to subscribe for shares or debentures shall, subject as aforesaid,
be similarly construed.

(2) Subsection (1) shall not be taken as requiring any offer or



invitation to be treated as made to the public if it can properly be regarded,
in al the circumstances, as not being calculated to result, directly or
indirectly, inthe shares or debentures becoming availablefor 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—

(@ aprovisioninacompany’sarticles prohibiting invitationsto 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 regarded as aforesaid; and

(b) theprovisions of this Act relating to private companies shall be
construed accordingly.

Issue of shares at premium and discount and redeemable preference
shares.

58. Application of premiumsreceived on issue of shares.

(1) Where acompany issues shares at a premium, whether for cash
or otherwise, asum 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
subsection (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 bonus
shares, in writing off—

(@ thepreliminary expenses of the company; or

(b) theexpenses 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 redeemable
preference shares or of any debentures of the company.

(3 Where a company has before the commencement of this Act
issued any shares at a premium, this section shall apply asif the shares had
been issued after the commencement of thisAct; but any part of the premium
which has been so applied that it does not at the commencement of this Act
form anidentifiablepart of the company’ sreserveswithin the meaning of the
Sixth Scheduleto this Act shall be disregarded in determining the sum to be



included in the share premium account.
59. Power toissue sharesat a discount.

(1) Subject as provided in this section, a company may issue at a

discount shares in the company of a class already issued; except that—

(@ the issue of the shares at a discount must be authorised by
resol ution 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;

(c) not lessthan one year must at the date of the issue have el apsed
since the date on which the company was entitled to commence
business;

(d) the sharesto be issued at a discount must be issued within one
month after the date on which theissueis 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 adiscount, it may apply to the court for an order sanctioning the
issue, and on any such application the court, if, having regard to all the
circumstances of the case, it thinks proper so to do, may make an order
sanctioning the issue on such terms and conditions as it thinks fit.

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

(4) If defaultismadein complying with subsection (3), the company
and every officer of the company who isin default areliableto adefault fine.

60. Power toissueredeemable preference shares.

(1) Subject to this section, a company limited by shares may, if so
authorised by its articles, issue preference shares which are, or at the option
of the company are to be liable, to be redeemed; except that—

(& no such shares shall be redeemed except out of profits of the
company which would otherwise be availablefor dividend or out
of the proceeds of afresh issue of shares made for the purposes
of the redemption;



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

(c) the premium, 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
redeemed,

(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 reservefund”,
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 a company shall, except as provided in this section,
apply as if the capital redemption reserve fund were paid-up
share capital of the company.

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

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

(49) Wherein pursuance of this section a company has redeemed or
isabout to redeem any preference shares, it shall have power to issue shares
up to the nominal amount of the shares redeemed or to be redeemed as if
those shares had never been issued, and, accordingly, the share capital of the
company shall not for the purpose of any enactments relating to stamp duty
be deemed to be increased by the issue of shares in pursuance of this
subsection; but where new shares are issued before the redemption of theold
shares, the new shares shall not, so far as relates to stamp duty, be deemed
to have been issued in pursuance of this subsection unlessthe old shares are
redeemed within one month after the issue of the new shares.

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



Miscellaneous provisions as to share capital.

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

A company, if so authorised by its articles, may do any one or more of the
following things—

(@

(b)

(©)

make arrangements on the issue of shares for a difference
between the sharehol dersin the amountsand times of payment of
calls on their shares,

accept from any member the whole or a part of the amount
remaining unpaid on any shares held by him or her, 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.

62. Reserveliability of alimited company.

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

63. Power of a company to alter its share capital.

(1)

A company limited by shares or acompany limited by guarantee

and having a share capital, if so authorised by its articles, may alter the
conditions of its memorandum as follows; that isto say, it may—

(@)
(b)
(©)
(d)

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

consolidate and divideall or any of its share capital into shares of
larger amount than its existing shares,

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

subdivide its shares, or any of them, into shares of smaller
amount than is fixed by the memorandum, so, however, that in
the subdivision the proportion between the amount paid and the
amount, if any, unpaid on each reduced share shall be the same
asit wasin the case of the share from which the reduced shareis
derived,



(e) cancel shareswhich, 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) The powers conferred by this section must be exercised by the
company in general meeting.

(3) A cancellation of sharesin pursuance of this section shall not be
deemed to be a reduction of share capital within the meaning of this Act.

64. Noticetoregistrar of consolidation of share capital, conversion of
sharesinto stock, etc.

(1) If acompany having a share capital has—
(8 consolidated and divided its share capital into shares of larger
amount than its existing shares;
(b) converted any shares into stock;
(c) reconverted stock into shares;
(d) subdivided its shares or any of them;
(e) redeemed any redeemable preference shares; or
(f) cancelled any shares, otherwise than in connection with a
reduction of a share capital under section 68,
it shall within thirty days after so doing give notice thereof to the registrar
specifying, as the case may be, the shares consolidated, divided, converted,
subdivided, redeemed or cancelled, or the stock reconverted.

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

65. Notice of increase of share capital.

(1) Whereacompany having ashare capital, whether its shareshave
or have not been converted into stock, hasincreased its share capital beyond
the registered capital, it shall, within thirty days after the passing of the
resol ution authorising theincrease, givetotheregistrar noticeof theincrease,
and the registrar shall record the increase.

(2) Thenoticeto begiven asaforesaid shall include such particulars
as may be prescribed with respect to the classes of shares affected and the
conditions subject to which the new shares have been or areto beissued, and



thereshall beforwardedto theregistrar of companiestogether withthenotice
aprinted 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 whoisin default areliableto adefault fine.

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

An unlimited company having a share capital may, by its resolution for
registration as alimited company in pursuance of this Act, do either or both
of the following things—

(@ increasethenominal amount of itssharecapital by increasing the
nominal amount of each of its shares, but subject to the condition
that no part of the increased capital shall be capable of being
called up except inthe event and for the purposes of the company
being wound up;

(b) providethat aspecified portion of itsuncalled share capital shall
not be capable of being called up except in the event and for the
purposes of the company being wound up.

67. Power of acompany to pay interest out of capital in certain cases.

Where any shares of acompany areissued for the purpose of raising money
to defray the expenses of the construction of any works or buildings or the
provision of any plant which cannot be made profitable for a lengthened
period, the company may pay interest on so much of that share capital asis
for the time being paid up for the period and subject to the conditions and
restrictions in this section mentioned, and may charge the sum so paid by
way of interest to capital, as part of the cost of construction of the work or
building or the provision of plant; but—

(& no such payment shall be made unless it is authorised by the
articles or by special resolution;

(b)  nosuch payment, whether authorised by the articlesor by special
resolution, shall be made without the previous sanction of the
registrar;

(c) before sanctioning any such payment the registrar may, at the
expense of the company, appoint a person to inquire and report
to him or her asto the circumstances of the case, and may, before
making the appoi ntment, requirethe company to give security for
the payment of the costs of the inquiry;



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

(e) therate of interest shall in no case exceed 5 percent per year or
such other rate as the Minister may for the time being by
statutory instrument prescribe;

(f) thepayment of theinterest shall not operate as areduction of the
amount paid up on the shares in respect of which it is paid.

Reduction of share capital.
68. Special resolution for reduction of share capital.

(1) Subjecttoconfirmation by thecourt, acompany limited by shares
or a company limited by guarantee and having a share capital may, if so
authorised by itsarticles, by special resolution reduceits share capital in any
way, and, in particular, without prejudice to the generality of the foregoing
power, may—

(@ extinguish or reducetheliability onany of its sharesin respect of

share capital not paid up;

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

(c) ether with or without extinguishing or reducing liability on any
of itsshares, pay off any paid-up share capital whichisin excess
of the wants of the company,

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

(2) A specia resolution under thissectionisinthisAct referredto as
a“resolution for reducing share capital”.

69. Application to the court for a confirming order; objections by
creditorsand settlement of thelist of objecting creditors.

(1) Where a company has passed a resolution for reducing share
capital, it shall apply by petition to the court for an order confirming the
reduction.



)

Where the proposed reduction of share capital involves either

diminution of liability in respect of unpaid share capital or the payment to
any shareholder of any paid-up share capital, and in any other case if the
court so directs, the following provisions shall have effect, subject,
nevertheless, to subsection (3)—

(@

(b)

(©)

)

every creditor of the company who at the date fixed by the court
is entitled to any debt or clam which, if that date were the
commencement of the winding up of the company, would be
admissible in proof against the company, shall be entitled to
object to the reduction;
the court shall settle alist of creditors so entitled to object, and
for that purpose shall ascertain, as far as possible without
requiring an application from any creditor, the names of those
creditors and the nature and amount of their debts or claims, and
may publish notices fixing aday or days within which creditors
not entered on the list are to claim to be so entered or are to be
excluded from the right of objecting to the reduction;
where a creditor entered on the list whose debt or claim is not
discharged or has not determined does not consent to the
reduction, thecourt may, if it thinksfit, dispense with the consent
of that creditor, on the company securing payment of his or her
debt or clam by appropriating, as the court may direct, the
following amount—

(i) if thecompany admitsthe full amount of the debt or claim,
or though not admitting it, iswilling to provide for it, then
the full amount of the debt or claim;

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

Where a proposed reduction of share capital involves either the

diminution of any liability in respect of unpaid share capital or the payment
to any shareholder of any paid-up share capital, the court may, if having
regard to any specia circumstances of the case it thinks proper so to do,
direct that subsection (2) shall not apply as regards any class or classes of

creditors.



70. Order confirmingthereduction and power sof thecourt on making
such order.

(1) The court, if satisfied, with respect to every creditor of the
company who under section 69 is entitled to object to the reduction, that
either hisor her consent to the reduction has been obtained or his or her debt
or claim has been discharged or has determined, or has been secured, may
make an order confirming the reduction on such terms and conditions as it
thinks fit.

(2) Where the court makes any such order, it may—

(&) if for any special reason it thinks proper so to do, make an order
directing that the company shall, during such period,
commencing on or at any time after the date of the order, asis
specified in the order, add to its name as the last words thereof
the words “and reduced” ; and

(b) make an order requiring the company to publish as the court
directs the reason for reduction or such other information in
regard thereto as the court may think expedient with a view to
giving proper information to the public and, if the court thinksfit,
the causes which led to the reduction.

(3 Where acompany is ordered to add to its name the words “and
reduced”, thosewordsshall, until the expiration of the period specifiedinthe
order, be deemed to be part of the name of the company.

71. Registration of order and minute of reduction.

(1) Theregistrar, on production to himor her of an order of the court
confirming the reduction of the share capital of acompany, and the delivery
to him or her of acopy of the order and of a minute approved by the court,
showing with respect to the share capital of the company, as altered by the
order, the amount of the share capital, the number of sharesinto whichitis
to be divided, and the amount of each share, and the amount, if any, at the
date of the registration deemed to be paid up on each share, shall register the
order and minute.

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



(3) Noticeof theregistration shall be publishedin such manner asthe
court may direct.

(4) Theregistrar shall certify under his or her hand the registration
of the order and minute, and his or her certificate shall be conclusive
evidence that all the requirements of this Act with respect to reduction of
share capital have been complied with and that the share capital of the
company is such asis stated in the minute.

(50 Theminutewhen registered shall be deemed to be substituted for
the corresponding part of the memorandum and shall be valid and may be
altered asif it had been originally contained therein.

(6) The substitution of any such minute as aforesaid for part of the
memorandum of the company shall be deemed to be an ateration of the
memorandum within the meaning of section 26.

72. Liability of membersin respect of reduced shares.

(1) In the case of a reduction of share capital, a member of the
company, past or present, is not liable in respect of any shareto any call or
contribution exceeding in amount the difference, if any, between the amount
of the share as fixed by the minute and the amount paid, or the reduced
amount, if any, which isto be deemed to have been paid, on the share, asthe
case may be; except that if any creditor, entitled in respect of any debt or
claim to object to the reduction of share capital, is, by reason of hisor her
ignorance of the proceedingsfor reduction, or of their nature and effect with
respect to hisor her claim, not entered on the list of creditors, and, after the
reduction, the company is unable, within the meaning of the provisions of
this Act with respect to winding up by the court, to pay the amount of hisor
her debt or claim, then—

(@) every person who was a member of the company at the date of
the registration of the order for reduction and minuteisliableto
contribute for the payment of that debt or claim an amount not
exceeding the amount which he or she would have been liableto
contributeif the company had commenced to bewound up onthe
day before the said date; and

(b) if the company iswound up, the court, on the application of any
such creditor and proof of hisor her ignorance as aforesaid, may,
if it thinks fit, settle accordingly a list of persons so liable to
contribute, and make and enforce calls and orders on the



contributories settled on the list, as if they were ordinary
contributories in awinding up.

(2) Nothinginthissection shall affect therightsof the contributories
among themselves.

73. Penalty for concealing the name of a creditor, etc.

If any officer of the company—
(@ wilfully concealsthenameof any creditor entitled to object tothe
reduction;
(b)  willfully misrepresents the nature or amount of the debt or claim
of any creditor; or
(c) ads, abets or is privy to any such conceament or
misrepresentation as aforesaid,
he or she commits an offence and isliable on conviction to imprisonment for
a term not exceeding one year or to a fine not exceeding two thousand
shillings or to both.

Variation of shareholders rights.
74. Rightsof holdersof special classes of shares.

(1) If inthe case of acompany the share capital of whichisdivided
into different classes of shares, provision is made by the memorandum or
articles for authorising the variation of the rights attached to any class of
shares in the company, subject to the consent of any specified 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 therights attached to any such class of sharesare at any
time varied, the holders of not less in the aggregate than 15 percent of the
issued shares of that class, being persons who did not consent to or votein
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 until it is confirmed by the court.

(2) Anapplicationunder thissection shall be madeby petition within
thirty days after the date on which the consent was given or the resolution
was passed 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 Onany suchapplication, thecourt, 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 all
the circumstances of the case, that the variation would unfairly prejudicethe
shareholdersof the classrepresented by the applicant, disallow thevariation,
and shall, if not so satisfied, confirm the variation.

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

(5) Thecompany shall withinthirty daysafter the making of an order
by the court on any such application forward a certified copy of the order to
the registrar, and, if default is made in complying with this provision, the
company and every officer of the company who isin default areliable to a
default fine.

(6) Inthissection,“variation” includesabrogation, and*varied” shall
be construed accordingly.

Transfer of shares and debentures, evidence of title, etc.
75. Nature of shares.

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

76. Numbering of shares.

Each share in acompany having ashare capital shall be distinguished by its
appropriate number; except that if at any time all the issued shares in a
company, or all theissued sharesin acompany of aparticular class, arefully
paid up and rank pari passu for all purposes, none of those shares need
thereafter have a distinguishing number so long as it remains fully paid up
and ranks pari passu for all purposeswith all shares of the same classfor the
time being issued and fully paid up.

77. Transfer not to be registered except on production of an
instrument of transfer.

(1) Notwithstanding anythinginthearticlesof acompany, it shall not
be lawful for the company to register atransfer of sharesin or debentures of



the company unless a proper instrument of transfer has been delivered to the
company.

(2) Nothinginthissection shall prejudiceany power of the company
to register as shareholder or debenture holder any person to whom the right
to any shares in or debentures of the company has been transmitted by
operation of law.

78. Transfer by personal representative.

A transfer of the share or other interest of a deceased member of acompany
made by his or her personal representative shall, although the personal
representativeisnot himself or herself amember of the company, beasvalid
as if he or she had been such a member at the time of the execution of the
instrument of transfer.

79. Registration of atransfer at request of thetransferor.

On the application of thetransferor of any share or interest inacompany, the
company shall enter in its register of members the name of the transfereein
the same manner and subject to the same conditions asif the application for
the entry were made by the transferee.

80. Noticeof refusal toregister atransfer.

(1) If a company refuses to register a transfer 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.

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

81. Certification of atransfer.

(1) The certification by a company of any instrument of transfer of
sharesin or debentures of the company shall be taken as a representation by
the company to any person acting on the faith of the certification 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
intheinstrument of transfer, but not asarepresentation that thetransferor has



any title to the shares or debentures.

(2) Where any person acts on the faith of afalse certification by a
company made negligently, the company shall be under the sameliability to
him or her 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—

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

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

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

(i) it purports to be authenticated by his or her signature or
initials (whether handwritten or not); and

(i) it is not shown that the signature or initials was or were
placed there neither by himself or herself nor by any person
authorised to use the signature or initialsfor the purpose of
certificating transfers on the company’ s behalf.

82. Dutiesof acompany with respect to issue of certificates.

(1) Every company shall, within sixty daysafter 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 debenture 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.

(2) For the purposes of subsection (1), “transfer” means a transfer
duly stamped and otherwisevalid, and does not include such atransfer asthe
company isfor any reason entitled to refuse to register and does not register.

(3) If default is made in complying with this section, the company



and every officer of the company whoisin default areliableto adefault fine.

(4) 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) failsto 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 or her, 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 providethat all costs of and incidental to the application shall be borne
by the company or by any officer of the company responsiblefor the default.

83. Certificateto be evidence of title.

A certificate, under the common seal of the company, specifying any shares
held by any member, shall be primafacie evidence of thetitle of the member
to the shares.

84. Evidence of grant of probate.

The production to a company of any document which is by law sufficient
evidence of—

(@) probateof thewill, or lettersor certificate of administration of the
estate, of adeceased person having been granted to some person;
or

(b) the Administrator General having undertaken administration of
an estate under the Administrator General’ s Act,

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

85. |Issue and effect of sharewarrantsto bearer.

(1) A company limited by shares, if so authorised by itsarticles, may,
with respect to any fully paid up shares, issue under its common seal a
warrant stating that the bearer of thewarrant isentitled to the shares specified
init and may provide, by coupons or otherwise, for the payment of thefuture
dividends on the shares included in the warrant.

(2) Such a warrant as aforesaid is in this Act termed a “share
warrant”.



(3) A sharewarrant shall entitleits bearer to the shares specified in
it, and the shares may be transferred by delivery of the warrant.

86. Penalty for personation of shareholder.

If any person falsely and deceitfully personates 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 endeavoursto obtain any such
share or interest or share warrant or coupon, or receives or endeavours to
receive any money due to any such owner, as if the offender were the true
and lawful owner, he or she commits an offence and is liable on conviction
to imprisonment for any term not exceeding seven years.

87. Offencesin connection with sharewarrants.

(1) If any person—
(@ withintent to defraud, forges or aters, or offers, utters, disposes
of or puts off, knowing the same to be forged or atered, any
share warrant or coupon, or any document purporting to be a
share warrant or coupon, issued in pursuance of this Act; or
(b) by meansof any such forged or altered share warrant, coupon or
document, purporting as aforesaid, demands or endeavours to
obtain or receive any share or interest in any company under this
Act, or to receive any dividend or money payable in respect
thereof, knowing the warrant, coupon or document to be forged
or altered,
he or she commits an offence and isliable on conviction to imprisonment for
life.

(2) If any person without lawful authority or excuse, proof whereof

shall lie on him or her—

(8 engraves or makes on any plate, wood, stone or other material
any share warrant or coupon purporting to be—

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

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

(iii) apart of such a share warrant or coupon;

(b) usesany such plate, wood, stone or other material for the making
or printing of any such share warrant or coupon, or of any such
blank share warrant or coupon, or any part thereof respectively;
or



(c) knowingly hasinhisor her custody or possession any such plate,
wood, stone or other material,
he or she commits an offence and isliable on conviction to imprisonment for
any term not exceeding fourteen years.

Special provisions as to debentures.
88. Provisonsasto registersof debentureholders.

(1) Every company which, after the 1st January, 1961, issuesaseries
of debentures shall keep at the registered office of the company aregister of
holders of such debentures; except that—

(@ where the work of making up such register or duplicate as
aforesaid is done at some office of the company other than the
registered office, such register or duplicate may be kept at such
office;

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

(c) where the company keeps in Uganda both such a register and
duplicate as aforesaid, it shall keep them at the same place.

(2) Every company shall give notice to the registrar of the place
where the register and any duplicateis kept and of any changein that place;
except that acompany shall not be bound to give notice under this subsection
if the register or duplicate has, at all times since it came into existence after
the commencement of this Act, at al times since then, been kept at the
registered office of the company.

89. Rights of debenture holders and shareholders to inspect the
register of debenture holdersand to have copies of atrust deed.

(1) Everyregister of holdersof debenturesof acompany shall, except
when duly closed (but subject to such reasonabl e restrictions asthe company
may in general meeting impose so that not less than two hours in each day
shall be allowed for inspection), be open to the inspection of the registered
holder of any such debenturesor any holder of sharesinthe company without
fee, and of any other person on payment of a fee of two shillings or such
lesser sum as may be prescribed by the company.



(2) Everyregistered holder of debenturesand every holder of shares
in acompany may require acopy of theregister of the holders of debentures
of the company or any part thereof on payment of one shilling for every
hundred words required to be copied.

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

(4) Ifinspectionisrefused, or acopy isrefused or not forwarded, the
company and every officer of the company who isin default areliableto a
fine not exceeding one hundred shillings, and further are liable to a default
fine of forty shillings.

(5) Where a company is in default as aforesaid, the court may by
order compel animmediate inspection of theregister or direct that the copies
required shall be sent to the person requiring them.

(6) For the purposes of this section, aregister shall be deemed to be
duly closed if closed in accordance with provisions contained in the articles
or in the debentures or, in the case of debenture stock, in the stock
certificates, or in thetrust deed or other document securing the debenturesor
debenture stock, during such period or periods, not exceeding in the whole
thirty daysin any year, as may be therein specified.

90. Liability of trusteesfor debenture holders.

(1) Subject tothefollowing provisionsof thissection, any provision
contained in a trust deed for securing an issue of debentures, or in any
contract with the holders of debentures secured by atrust deed, shall bevoid
insofar as it would have the effect of exempting a trustee thereof from or
indemnifying him or her against liability for breach of trust where he or she
fails to show the degree of care and diligence required of him or her as
trustee, having regard to the provisions of the trust deed conferring on him
or her any powers, authorities or discretions.

(2) Subsection (1) shal not invalidate—
(& any release otherwise validly given in respect of anything done



or omitted to be done by atrustee beforethe giving of therelease;
or
(b) any provision enabling such arelease to be given—

(i) on the 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 a meeting 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—

(@ toinvalidateany provisioninforce at the commencement of this
Act so long as any person then entitled to the benefit of that
provision or afterwardsgiven the benefit thereof under subsection
(4) remains atrustee of the deed in question; or

(b) todepriveany personof any exemptionor right to beindemnified
in respect of anything done or omitted to be done by him or her
while any such provision wasin force.

(49 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) toany named trustees or proposed trustees of the deed,
by aresolution passed by amajority of not lessthan three-fourthsin value of
the debenture holders present in person or, where proxies are permitted, by
proxy at a meeting summoned for the purpose in accordance 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. Perpetual debentures.

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



92. Power toreissueredeemed debenturesin certain cases.

(1) Where either before or after the commencement of this Act a

company has redeemed any debentures previously issued, then—

(@ unlessany provisiontothecontrary, whether expressor implied,
iscontained in the articles or in any contract entered into by the
company; or

(b) unlessthe company has, by passing aresolution 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 always to have had, power to
reissue the debentures, either by reissuing the same debentures or by issuing
other debenturesin their place.

(2) Subject to section 93, on a reissue of redeemed debentures the
person entitled to the debentures shall have, and shall be deemed awaysto
have had, the same priorities as if the debentures had never been redeemed.

(3 Where acompany has either before or after the commencement
of this Act 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 having
ceased to be in debit while the debentures remained so deposited.

(4) Thereissueof adebentureor theissue of another debentureinits
place under the power by this section given to, or deemed to have been
possessed by, a company, whether the reissue or issue was made before or
after the commencement of this Act, shall be treated as the issue of a new
debenturefor the purposes of stamp duty, but it shall not be so treated for the
purposes of any provision limiting the amount or number of debenturesto be
issued.

(5 Any personlending money onthesecurity of adebenturereissued
under this section which appearsto be duly stamped may give the debenture
in evidence in any proceedings for enforcing his or her security without
payment of the stamp duty or any penalty in respect of stamp duty, unlesshe
or she had notice or, but for his or her negligence, might have discovered,
that the debenture was not duly stamped, but in any such case the company
shall be liable to pay the proper stamp duty and penalty.



93. Saving, in case of reissued debentures, of rights of certain
mor tgagees.

Where any debentures which were redeemable before the 12th October,
1935, have been reissued after that day and before the commencement of this
Act or are reissued after the commencement of this Act, the reissue of the
debentures shall not prejudice and shall be deemed never to have prejudiced
any right or priority which any person would have had under or by virtue of
any mortgage or charge created before that date.

94. Specific performance of contractsto subscribe for debentures.

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. Payment of certain debtsout of assetssubject to floating chargein
priority to claimsunder the charge.

(1) Where either areceiver is appointed on behalf of the holders of
any debentures of acompany secured by afloating charge, or possession is
taken by or on behalf of those debenture holders of any property comprised
in or subject to the charge, then, if the company is not at the time in the
course of being wound up, the debtswhich in every winding up are under the
provisions of Part VI of this Act relating to preferential paymentsto be paid
in priority to all other debts shall be paid out of any assets coming to the
hands of the receiver or other person taking possession as aforesaid in
priority to any claim for principal or interest in respect of the debentures.

(2) The periods of time mentioned in those provisions of Part VI of
this Act shall be reckoned from the date of the appointment of the receiver
or of possession being taken as aforesaid, as the case may be.

(3 Wherethe date referred to in subsection (2) occurred before the
commencement of this Act, subsections (1) and (2) shall have effect with the
substitution, for references to those provisions of Part VI of this Act, of
referencesto those provisionswhich by virtue of section 315(9) are deemed
to remain in force in the case therein mentioned.

(49 Any payments made under this section shall be recouped as far
as may be out of the assets of the company available for payment of general
creditors.



PART |V—REGISTRATION OF CHARGES.
Registration of charges with the registrar.
96. Registration of charges.

(1) Subject to this Part of this Act, every charge created after the
fixed date by a company registered in Uganda and being a charge to which
thissection appliesshall, so far asany security onthe company’ s property or
undertaking is conferred thereby, be void against the liquidator and any
creditor of the company, unless the prescribed particulars of the charge,
together with the instrument, if any, by which the charge is created or
evidenced are delivered to or received by the registrar for registration in
manner required by this Act within forty-two days after the date of its
creation, but without prejudice to any contract or obligation for repayment
of the money thereby secured, and when a charge becomes void under this
section the money secured thereby shall immediately become payable.

(2) Thissection appliesto the following charges—

(@ achargefor the purpose of securing any issue of debentures,

(b) acharge on uncalled share capital of the company;

(c) a charge created or evidenced by an instrument which, if
executed by anindividual, would require registration as a bill of
sae;

(d) achargeonimmovableproperty, wherever situate, or any interest
therein;

(e) acharge on book debts of the company;

(f) afloating charge onthe undertaking or property of the company;

(9 acharge on calls made but not paid;

(h) acharge onaship or any sharein aship;

(i) achargeon goodwill, on apatent or alicence under apatent, on
atrademark or on a copyright or alicence under a copyright.

(3) Inthecaseof achargecreated out of Ugandacomprising property
situate outside Uganda, the delivery to and the receipt by the registrar of a
copy verifiedinthe prescribed manner of theinstrument by which the charge
is created or evidenced shall have the same effect for the purposes of this
section asthedelivery and receipt of theinstrument itself, and forty-two days
after the date on which the instrument or copy could, in due course of post,
and if dispatched with due diligence, have been received in Uganda, 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.

(4) Theinstrument creating or purporting to createthe charge may be
sent for registration under this section notwithstanding that further
proceedings may be necessary to make the charge valid or effectual.

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

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

(7) Where a series of debentures containing, or giving by reference
to any other instrument, any charge to the benefit of which the debenture
holders of that series are entitled pari passu is created by acompany, it shall
for the purposes of this section be sufficient if there are delivered to or
received by theregistrar withinforty-two daysafter the execution of thedeed
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;

(b) thedatesof theresolutionsauthorising theissue of the seriesand
the date of the covering deed, if any, by which the security is
created or defined;

(c) agenera description of the property charged; and

(d) thenames of the trustees, if any, for the debenture holders,
together with the deed containing the charge or a copy of the deed verified
in the prescribed manner, or, if there is no such deed, one of the debentures
of the series; except that where more than oneissue is made of debenturesin
the series, there shall be sent to the registrar for entry in the register
particulars of the date and amount of each issue, but an omission to do this
shall not affect the validity of the debentures issued.

(80 Where any commission, allowance or discount has been paid or
made either directly or indirectly by a company to any person in
consideration of his or her subscribing or agreeing to subscribe, whether
absolutely or conditionally, for any debentures of the company, or procuring



or agreeing to procure subscriptions, whether absol ute or conditional, for any
such debentures, the particularsrequired to be sent for registration under this
section shall include particulars as to the amount or rate percent of the
commission, discount or allowance so paid or made, but omission to do this
shall not affect the validity of the debentures issued.

(99 The deposit of any debentures as security for any debt of the
company shall not for the purposes of subsection (8) be treated as the issue
of the debentures at a discount.

(10) InthisPart of this Act—

(@ “charge’ includes mortgage;

(b) *“the fixed date” means in relation to the charges specified in
subsection (2)(a) to (f), the 3rd April, 1923, and in relation to the
charges specified in subsection (2)(g) to (i), the 31st December,
1935;

(c) a charge shall be deemed to be created in the case of an
instrument 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.

97. Duty of acompany toregister charges created by the company.

(1) It shall be the duty of a company to send to the registrar for
registration the particul ars of every charge created by the company and of the
issues of debentures of a series, requiring registration under section 96, but
registration of any such charge may be effected on the application of any
person interested therein.

(2) Whereregistration 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 or her to the registrar
on registration.

(3 If any company fails for a period of forty-two days or such
extended period as the court may have ordered to send to the registrar for
registration the particulars of any charge created by the company, or of the
issues of debentures of a series, requiring registration as aforesaid, then,
unless the registration has been effected on the application of some other
person, the company and every officer or other person who is a party to the
default are liable to a default fine of one thousand shillings.



98. Duty of a company to register charges existing on property
acquired.

(1) Where after the commencement of this Act acompany 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 beregistered under this Part of this Act, the company shall cause
the prescribed particulars of the charge, together with acopy (certified inthe
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
registrationin themanner required by thisAct withinforty-two daysafter the
date on which the acquisition is completed; except that if the property is
situate and the charge was created outside Uganda, thirty days after the date
on which the copy of the instrument could in due course of post, and if
dispatched with due diligence, have been received in Uganda, 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 whoisin default areliableto adefault fine
of one thousand shillings.

99. Certificate of registration of a charge.

Theregistrar shall give a certificate under hisor her hand of the registration
of any chargeregistered in pursuance of and withinany period allowed under
this Part of this Act, stating the amount thereby secured, and the certificate
shall be conclusive evidence that the requirements of this Part of thisAct as
to registration have been complied with.

100. Endorsement of certificate of registration on debentures.

(1) The company shall cause a copy of every certificate of
registration given under section 99 to be endorsed on every debenture or
certificate of debenture stock which is issued by the company, and the
payment of which is secured by the charge so registered.

(2) Nothing in subsection (1) shall be construed as requiring a
company 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.

(3) If any person knowingly and wilfully authorises or permits the
delivery 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 a
certificate of registration without the copy being so endorsed upon it, he or
she, without prejudice to any other liability, isliable to afine not exceeding
two thousand shillings.

101. Entriesof satisfaction and release of property from charge.

Theregistrar on evidence being given to hisor her 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 hasbeen rel eased
from the charge or has ceased to form part of the company’s
property or undertaking,
may enter on the register amemorandum of satisfaction in whole or in part,
or of thefact that part of the property or undertaking has been released from
the charge or has ceased to form part of the company’s property or
undertaking, asthe case may be; and where he or she enters amemorandum
of satisfactioninwhole, heor sheshall, if required, furnish the company with
acopy of the memorandum of satisfaction.

102. Extension of timetoregister charges.

The court, on being satisfied that the omission to register acharge withinthe
time required by this Act or that the omission or misstatement of any
particular with respect to any such charge or in a memorandum of
sati sfaction was accidental, or dueto inadvertenceor to someother sufficient
cause, or is not of a nature to preudice the position of creditors or
shareholders of the company, or that on other groundsit isjust and equitable
to grant relief, may, on the application of the company 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, as the
case may be, that the omission or misstatement shall be rectified.



103. Registration of enforcement of security.

(1) If any person obtains an order for the appointment of areceiver
or manager of the property of a company, or appoints such a receiver or
manager under any powers contained in any instrument, he or she 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.

(2) Whereany person appointed receiver or manager of the property
of acompany under the powers contained in any instrument ceasesto act as
such receiver or manager, he or she shall, within seven days of so ceasing,
give theregistrar notice to that effect.

(3) If any person makes default in complying with the requirements
of this section, he or she is liable to a fine not exceeding one hundred
shillings for every day during which the default continues.

Provisions as to a company’ sregister of charges and as to copies of
instruments creating charges.

104. Copiesof instrumentscreating char gesto bekept by the company.

Every company shall cause a copy of every instrument creating any charge
requiring registration under this Part of this Act to be kept at the registered
office of the company; except that in the case of a series of uniform
debentures, a copy of one debenture of the series shall be sufficient.

105. Company’sregister of charges.

(1) Every limited company shall keep at the registered office of the
company aregister of chargesand enter init 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
securities to bearer, the names of the persons entitled thereto.

(2) If any director, manager or other officer of the company
knowingly and willfully authorises or permits the omission of any entry
required to be made in pursuance of this section, he or sheisliableto afine
not exceeding one thousand shillings.



106. Right to inspect copies of instruments creating mortgages and
charges and company’sregister of charges.

(1) The copies of instruments creating any charge requiring
registration under this Part of this Act with the registrar, and the register of
charges kept under section 105, shall be open during business hours (but
subject to such reasonable restrictions as the company in general meeting
may impose, so that not less than two hoursin each day shall be allowed for
inspection) to the inspection of any creditor or member of the company
without fee, and the register of charges shall also be open to the inspection
of any other person on payment of such fee, not exceeding one shilling for
each inspection, as the company may prescribe.

(2) If inspection of the copiesor register isrefused, any officer of the
company refusing inspection, and every director and manager of the
company authorising or knowingly and wilfully permitting the refusal, is
liable to a fine not exceeding one hundred shillings, and a further fine not
exceeding forty shillings for every day during which the refusal continues;
and the court may by order compel an immediate inspection of the copies or
register.

PART V—MANAGEMENT AND ADMINISTRATION.
Registered office and name.
107. Registered office of a company.
(1) A company shall, asfrom the day on which it beginsto carry on
business or as from the fourteenth day after the date of its incorporation,
whichever is the earlier, have a registered office and a registered postal

address to which all 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 areliableto adefault fine.

108. Notification of the situation of the registered office and the
registered postal address and of changein them.

(1) Notice of the situation of the registered office and the registered
postal address, and of any change in them, shall be given within fourteen
days after the date of incorporation of the company or of the change, as the



case may be, to the registrar, who shall record them.

(2) Theinclusionintheannual return of acompany of astatement as
to the situation of its registered office or as to its registered postal address
shall not be taken to satisfy the obligations imposed by this section.

(3) If default is made in complying with this section, the company
and every officer of the company who isin default areliableto adefault fine.

109. Publication of name by company.

(1) Every company—

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

(b) shall haveits name engraven in legible Roman letters on its sedl
which shall take the form of an embossed metal dieg;

(c) shal have its name mentioned in legible Roman letters in all
business letters of the company and in all notices and other
official publicationsof the company, andinall bills of exchange,
promissory notes, endorsements, cheques and orders for money
or goods purporting to be signed by or on behalf of the company,
and in all bills of parcels, invoices, receipts and letters of credit
of the company.

(2) If a company does not paint or affix its name in the manner
directed by this Act, the company and every officer of the company who is
in default are liable to a fine not exceeding one hundred shillings, and if a
company does not keep its name painted or affixed inthe manner so directed,
the company and every officer of the company whoisin default areliableto
adefault fine.

(3) If acompany fails to comply with subsection (1)(b) or (c), the
company is liable to afine not exceeding one thousand shillings.

(4) If an officer of acompany or any person on its behalf—

(8 usesor authorises the use of any seal purporting to be a seal of
the company on which its name is not so engraven as aforesaid
or which is not in the form of an embossed metal dig;

(b) issues or authorises the issue of any business letter of the
company or any notice or other official publication of the



company, or signs or authorises to be signed on behalf of the
company any bill of exchange, promissory note, endorsement,
cheque or order for money or goods in which its name is not
mentioned in the manner aforesaid; or
(c) issues or authorises the issue of any bill of parcels, invoice,

receipt or letter of credit of the company inwhichitsnameisnot
mentioned in the manner aforesaid,

he or sheisliableto afine not exceeding one thousand shillings, and further

is personaly liable to the holder of the bill of exchange, promissory note,

cheque or order for money or goods for the amount thereof unlessit isduly

paid by the company.

Satement of amount of paid-up capital.
110. Statement of amount of capital subscribed and amount paid up.

(1) Where any notice, advertisement or other official publication of
acompany containsastatement of theamount of the authorised capital of the
company, the notice, advertisement or other official publication 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
requirements of this section and every officer who isin default areliable to
afine not exceeding one thousand shillings.

Restrictions on commencement of business.
111. Restrictions on commencement of business.

(1) Whereacompany having ashare capital hasissued a prospectus
inviting the public to subscribe for its shares, the company shall not
commence any business or exercise any borrowing powers unless—

(@) shares held subject to the payment of the whole amount thereof
in cash have been alotted to an amount not lessin the wholethan
the minimum subscription;

(b) every director of the company has paid to the company, on each
of the sharestaken or contracted to be taken by himor her and for
which he or sheisliableto pay in cash, aproportion equal to the
proportion payable on application and allotment on the shares



offered for public subscription;

(c) nomoney isor may become liable to be repaid to applicants for
any shares or debentures which have been offered for public
subscription by reason of any failure to apply for or to obtain
permission for the shares or debentures to be dealt in on any
stock exchange; and

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

(2) Where a company having a share capital has not issued a
prospectus inviting the public to subscribe for its shares, or has issued a
prospectus but has failed to raise the minimum subscription, the company
shall not commenceany businessor exercise any borrowing powersunless—

(@ there has been delivered to the registrar for registration a
statement in lieu of prospectus,

(b) every director of the company has paid to the company, on each
of the sharestaken or contracted to be taken by himor her and for
which he or sheisliableto pay in cash, aproportion equal to the
proportion payable on application and allotment on the shares
payable in cash; and

(c) there has been delivered to the registrar for registration a
statutory declaration by the secretary or one of the directors, in
the prescribed form, that paragraph (b) of this subsection has
been complied with.

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

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

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



(6) If any company commences business or exercises borrowing
powersin contravention of this section, every person who isresponsible for
the contravention is, without prejudice to any other liability, liableto afine
not exceeding one thousand shillings for every day during which the
contravention continues.

(7) Thissection shall not apply—

(@) toaprivate company but shall apply to acompany which was a
private company before becoming a public company;

(b) toacompany registered beforethe 15th January, 1906, which has
not issued a prospectus inviting the public to subscribe for its
shares.

Register of members.
112. Register of members.

(1) Every company shall keep aregister of its members and enter in

that register the following particulars—

(@ thenames and postal addresses of the members, and in the case
of a company having a share capital, a statement of the shares
held by each member, distinguishing each share by its number so
long as the share has anumber, and of 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 as a
member;

(c) thedate at which any person ceased to be a member,

except 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 sharesand the particul arsrelating to shares specified in paragraph
(a) of this subsection.

(2) Theregister of members shall be kept at the registered office of
the company; except that—
(@ if the work of making it up is done at another office of the
company, 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 bekept at the office of that other person at which thework isdone; so,



however, that it shall not be kept at a place outside Uganda.

(3) Every company shall send notice to the registrar of the place
whereitsregister of membersiskept and of any changein that place; except
that acompany shall be bound to send notice under this subsection wherethe
register has, at all times since it came into existence or, in the case of a
register in existence at the commencement of thisAct, at all timessincethen
been kept at the registered office of the company.

(4) Whereacompany makesdefaultincomplyingwith subsection (1)
or makes default for fourteen days in complying with subsection (3), the
company and every officer of the company who isin default areliableto a
default fine.

113. Index of members.

(1) Every company having morethan fifty membersshall, unlessthe
register of membersisin such aformasto congtitutein itself 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 ismadein the register of
members, make any necessary alteration in the index.

(2) Theindex, which may be in the form of a card index, 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 as the
register of members.

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

114. Provisionsastoentriesintheregister inrelationtosharewarrants.

(1) Ontheissueof asharewarrant the company shall strike out of its
register of membersthe name of the member then entered therein as holding
the shares specified in thewarrant asif he or she had ceased to be amember,
and shall enter in the register the following particulars—

(@ thefact of theissue of the warrant;

(b) astatement of the sharesincluded in the warrant, distinguishing

each share by its number; and



(c) thedate of the issue of the warrant.

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

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

(4) Until the warrant is surrendered, the particulars specified in
subsection (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 this Act, the bearer of a share warrant may, if the
articles of the company so provide, be deemed to be a member of the
company within the meaning of this Act, either to the full extent or for any
purposes defined in the articles.

115. Inspection of theregister and index.

(1) Except when the register of members is closed under the
provisions of this Act, the register, and index of the names, of the members
of a company shall during business hours (subject to such reasonable
restrictions as the company in general meeting may impose, so that not less
than two hours in each day be alowed for inspection) be open to the
inspection of any member without charge and of any other person on
payment of two shillings, or such lesser sum as the company may prescribe,
for each inspection.

(2) Any member or other person may require a copy of the register,
or of any part of it, on payment of one shilling or such lesser sum as the
company may prescribe, for every hundred words or fractional part thereof
required to be copied.

(3) Thecompany shall cause any copy so required by any person to
be sent to that person within a period of fourteen days commencing on the
day next after the day on which the requirement isreceived by the company.



(4) If any inspection required under this section isrefused or if any
copy required under this section is not sent within the proper period, the
company and every officer of the company who is in default are liable in
respect of each offence to afine not exceeding forty shillings and further to
adefault fine of forty shillings.

(5) Inthecaseof 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.

116. Consequencesof failuretocomply with requirementsastoregister
owing to agent’s default.

Where by virtue of section 112(2)(b), the register of membersis kept at the
office of some person other than the company, and by reason of any default
of hisor hersthe company failsto comply with section 112(3), 113(3) or 115
or with any requirements of this Act asto the production of the register, that
other person isliable to the same penalties asif he or she were an officer of
the company who was in default, and the power of the court under section
115(4) shall extend to the making of orders against that other person and his
or her officers and servants.

117. Power to closetheregister.

A company may, on giving notice by advertisement in some newspaper
circulating in Uganda or in that district or area of Uganda in which the
registered office of the company is situate, close the register of membersfor
any time or times not exceeding in the whole thirty daysin each year.

118. Power of the court to rectify theregister.

1 If—
(@) thenameof any personis, without sufficient cause, entered in or
omitted from the register of members of a company; or
(b) default is made or unnecessary delay takes place in entering on
theregister the fact of any person having ceased to be amember,
the person aggrieved, or any member of the company, or the company, may
apply to the court for rectification of the register.

(2) Where an application is made under this section, the court may
either refuse the application or may order rectification of the register and



payment by the company of any damages sustained by any party aggrieved.

(3 On an application under this section, the court may decide any
guestion relating to the title of any person who is a party to the application
to have his or her name entered in or omitted from the register, whether the
guestion arises between members or aleged 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) Inthecase of acompany required by this Act to send alist of its
members to the registrar, the court, when making an order for rectification
of theregister, shall by itsorder direct notice of the rectification to be given
to the registrar.

119. Trustsnot to beentered on theregister.

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

120. Register to be evidence.

Theregister of members shall be primafacie evidence of any mattersby this
Act directed or authorised to be inserted in it.

Branch register.
121. Power for a company to keep a branch register.

(1) A company having a share capital may, if so authorised by its
articles, cause to be kept in any part of the Commonwealth outside Uganda
abranch register of membersresident in that part of the Commonwealth (in
this Act called a* branch register”).

(2) Thecompany shall giveto theregistrar notice of the situation of
the office where any branch register is kept, and of any change in its
situation, and if it isdiscontinued, of its discontinuance, and any such notice
shall be given within one month of the opening of the office or of the change
or discontinuance, as the case may be.

(3) If defaultismadein complying with subsection (2), the company



and every officer of the company whoisin default areliableto adefault fine.
122. Regulationsasto a branch register.

(1) A branch register shall be deemed to be part of the company’s
register of members (in this section called “the principal register”).

(2) Thebranchregister shall be kept inthe same manner inwhichthe
principal register is by this Act required to be kept, except that the
advertisement before closing theregister shall beinserted in some newspaper
circulating in the district or area where the branch register is kept.

(3 The company shall—

(@ transmittoitsregistered officeacopy of every entry initsbranch
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
register is kept aduplicate of its branch register duly entered up
from time to time.

(4) Every duplicate branch register shall for all the purposes of this
Act be deemed to be part of the principal register.

(5) 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, beregisteredin any other register.

(6) A company may discontinue to keep a branch register, and
thereupon all entries in that register shall be transferred to the principal
register.

(7) Subject tothisAct, any company may, by itsarticles, make such
provisions as it may think fit respecting the keeping of branch registers.

(8) If defaultismadein complying with subsection (3), the company
and every officer of the company whoisindefault areliableto adefault fine;
and where, by virtue of section 112 (2)(b), the principal register iskept at the
office of some person other than the company and by reason of any default
of that other person the company failsto comply with subsection (3)(b), that
other personisliableto the same penalty asif he or shewere an officer of the



company who was in default.
123. Stamp dutiesin cases of sharesregistered in branch registers.

An instrument of transfer of a share registered in a branch register shall be
deemed to be a transfer of property situate out of Uganda and, unless
executed in any part of Uganda, shall be exempt from stamp duty chargeable
in Uganda.

124. Provisions as to branch registers of Commonwealth companies
kept in Uganda.

If by virtue of thelaw in forcein any part of the Commonwealth, companies
incorporated under that law have power to keep in Uganda branch registers
of their members resident in Uganda, the Minister may by statutory
instrument direct that section 112(2) except for its exceptions and sections
115 and 118 shall, subject to any modifications and adaptations specified in
the instrument, apply to and in relation to any such branch registers kept in
Ugandaasthey apply to and in relation to the registers of companies within
the meaning of this Act.

Annual return.
125. Annual return to be made by a company having a share capital.

(1) Every company havingashare capital shall, onceat leastinevery
year, make a return containing with respect to the registered office of the
company, registers of members and debenture holders, shares and
debentures, indebtedness, past and present members and directors and
secretary and the matters specified in Part | of the Fifth Scheduleto thisAct,
and the return shall be in the form and shall be made up to the date set out in
Part |1 of that Schedul e or as near to that date as circumstances admit; except
that—

(@ acompany need not make areturn under this subsection either in
theyear of itsincorporation or, if itisnot required by section 131
to hold an annual general meeting during the following year, in
that year;

(b) wherethe company hasconverted any of itssharesinto stock, the
list referred to in paragraph 5 of Part | of the Fifth Schedule must
state the amount of stock held by each of the existing members
instead of the amount of shares and the particulars relating to



shares required by that paragraph;

(c) thereturn may, in any year, if the return for either of the two
immediately preceding years has given as at the date of that
return the full particularsrequired by paragraph 5 of Part | of the
Fifth Schedule, give only such of the particulars required by that
paragraph as relate to persons ceasing to be or becoming
memberssincethe date of thelast return and to sharestransferred
since that date or to changes as compared with that date in the
amount of stock held by a member.

(2) Inthe case of acompany keeping a branch register—

(@ references subsection (1)(c) to the particulars required by
paragraph 5 of Part | of the Fifth Schedule shall be taken as not
including any such particulars contained in the branch register,
insofar as copies of the entries containing those particulars are
not received at the registered office of the company before the
date when the return in question is made; and

(b) where an annua return is made between the date when any
entries are made in the branch register and the date when copies
of those entries are received at the registered office of the
company, the particulars contained in those entries, so far as
relevant to an annual return, shall be included in the next or a
subsequent annual return as may be appropriate having regard to
the particulars included in that return with respect to the
company’ s register of members.

(3) If acompany failsto comply with this section, the company and
every officer of the company who isin default are liable to a default fine.

(4) Forthepurposesof thissection and of Part | of the Fifth Schedule
to this Act, “director” and “officer” include any person in accordance with
whosedirectionsor instructionsthedirectors of the company are accustomed
to act.

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

(1) Every company not having a share capital shall once at least in
every calendar year make areturn stating—
(8 the situation of the registered office of the company and the
registered postal address of that office;



(b) in a case in which the register of members is, under the
provisions of this Act, kept elsewhere than at the registered
office, the address of the place where it is kept;

(c) in acasein which any register of holders of debentures of a
company or any duplicate of any such register or part of any such
register is, under this Act, kept, in Uganda, elsewhere than at the
registered office of the company, the address of the place where
itiskept;

(d) all such particulars with respect to the persons who at the date of
the return are the directors of the company and any person who
at that date is secretary of the company as are by this Act
required to be contained with respect to directors and the
secretary respectively in the register of directors and secretaries
of acompany,

except that acompany need not make areturn under this subsection either in
the year of itsincorporation or, if it isnot required by section 131 to hold an
annual general meeting during the following year, in that year.

(2) There shal be annexed to the return a statement containing
particulars of thetotal amount of the indebtedness of the company in respect
of all mortgages and charges which are required to be registered with the
registrar under this Act, or which would have been required so to be
registered if created after the 3rd April, 1923.

(3) If acompany failsto comply with this section, the company and
every officer of the company who isin default are liable to a default fine.

(4) For the purposes of thissection, “officer” and “director” include
any person in accordance with whose directions or instructions the directors
of the company are accustomed to act.

127. Timefor completion of the annual return.

(1) Theannual return shall be completed within forty-two days after
the annual general meeting for the year, whether or not that meeting is the
first or only ordinary general meeting, or thefirst or only general meeting of
the company in the year, and the company shall within such period forward
to the registrar a copy signed both by a director and by the secretary of the
company.

(2) If acompany failsto comply with this section, the company and



every officer of the company who isin default are liable to a default fine.

(3) For the purposes of subsection (2), “officer” includes any person
in accordance with whose directions or instructions the directors of the
company are accustomed to act.

128. Documentsto be annexed to the annual return.

(1) Thereshall be annexed to the annual return—

(@ acopy, certified both by a director and by the secretary of the
company to be atrue copy, of every balance sheet laid beforethe
company ingeneral meeting during the period to which thereturn
relates (including every document required by law to be annexed
to the balance sheet); and

(b) acopy, certified asaforesaid, of thereport of the auditorson, and
of the report of the directors accompanying, each such balance
sheset,

and where any such balance sheet or document required by law to be annexed
toitisin aforeign language, there shall be annexed to that balance sheet a
tranglation in the English language of the balance sheet or document certified
in the prescribed manner to be a correct translation.

(2) If any such balance sheet as aforesaid or document required by
law to be annexed to it did not comply with the requirements of thelaw asin
force at the date of the audit with respect to the form of balance sheets or
those documents, as the case may be, there shall be made such additions to
and corrections in the copy as would have been required to be made in the
balance sheet or document in order to make it comply with those
requirements, and the fact that the copy has been so amended shall be stated
onit.

(3) If acompany failsto comply with this section, the company and
every officer of the company who isin default are liable to a default fine.

(4) For the purposes of subsection (3), “ officer” includes any person
in accordance with whose directions or instructions the directors of the
company are accustomed to act.

(5) Subsection (1) shall not apply to aprivate company unlessat | east
one shareholder is a company which is not a private company.



129. Certificates to be sent by a private company with the annual
return.

The annual return required by section 125 shall in the case of a private
company be endorsed with or accompanied by a certificate signed both by a
director and by the secretary of the company that the company has not, 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, and, where
the annual return discloses the fact that the number of members of the
company exceeds fifty, also a certificate so signed that the excess consists
wholly of persons who under section 29(1)(b) are not to be included in
reckoning the number of fifty.

Meetings and proceedings.
130. Statutory meeting and statutory report.

(1) Every company limited by shares and every company limited by
guarantee and having ashare capital shall, within not lessthan one month nor
more than three months from the date at which the company is entitled to
commence business, hold ageneral meeting of the members of the company,
which shall be called “the statutory meeting”.

(2) Thedirectorsshall, at least fourteen daysbeforethe day onwhich
the meeting isheld, forward areport (inthis Act referred to as* the statutory
report”) to every member of the company; but if the statutory report is
forwarded later than isrequired by this subsection, it shall, notwithstanding
that fact, be deemed to have been duly forwarded if it is so agreed by all the
members entitled to attend and vote at the meeting.

(3) The statutory report shall be certified by not less than two

directors of the company and shall state—

(@ thetotal number of sharesallotted, distinguishing sharesallotted
asfully or partly paid up otherwisethanin cash, and statinginthe
case of shares partly paid up the extent to which they are so paid
up, and in either case the consideration for which they have been
allotted;

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

(c) an abstract of the receipts of the company and of the payments
made thereout, up to a date within seven days of the date of the



report, exhibiting under distinctive headings the receipts of the
company from shares and debentures and other sources, the
payments made thereout, and particulars concerning the balance
remaining in hand, and an account or estimate of the preliminary
expenses of the company;

(d) the names, postal addresses and descriptions of the directors,
auditors, if any, managers, if any, and secretary of the company;
and

(e) theparticularsof any contract the modification of whichisto be
submitted to the meeting for its approval, together with the
particulars of the modification or proposed modification.

(4) Thestatutory report shall, sofar asit relatesto the sharesallotted
by the company, and to the cash received in respect of such shares, and to the
receipts and payments of the company on capital account, be certified as
correct by the auditors, if any, of the company.

(5) Thedirectorsshall cause acopy of the statutory report, certified
as required by this section, to be delivered to the registrar for registration
forthwith after the sending thereof to the members of the company.

(6) The directors shall cause a list showing the names and postal
addresses of the members of the company, and the number of sharesheld by
them respectively, to be produced at the commencement of the meeting and
to remain open and accessible to any member of the company during the
continuance of the meeting.

(7) The members of the company present at the meeting shall be at
liberty to discuss any matter relating to the formation of the company, or
arising out of the statutory report, whether previous notice has been given or
not, but no resolution of which notice has not been given in accordance with
the articles may be passed.

(80 Themeeting may adjournfromtimetotime, and at any adjourned
meeting any resol ution of which notice hasbeen giveninaccordancewiththe
articles, either before or subsequently to the former meeting, may be passed,
and the adjourned meeting shall have the same powers as an origina
meeting.

(90 Intheevent of any default in complying with this section, every
director of the company who isknowingly and wilfully guilty of the defauilt,



or, in the case of default by the company, every officer of the company who
isin default, isliable to afine not exceeding one thousand shillings.

(10) Thissection shall not apply to a private company but shall apply
to a company which was a private company before becoming a public
company.

131. Annual general meeting.

(1) Every company shall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year, and
shall specify the meeting as such in the notices calling it; and not more than
fifteen months shall elapse between the date of one annual general meeting
of acompany and that of the next; except that so long asacompany holdsits
first annual general meeting within eighteen months of its incorporation, it
need not hold it in the year of itsincorporation or in the following year.

(2) If default is made in holding a meeting of the company in
accordance with subsection (1), the registrar may, on the application of any
member of the company, call or direct the calling of ageneral meeting of the
company and give such ancillary or consequential directions asthe registrar
thinks expedient, including directions modifying or supplementing, in
relation to the calling, holding and conducting of the meeting, the operation
of the company’s articles; and it is declared that the directions that may be
given under this subsection include a direction that one member of the
company present in person or by proxy shall be deemed to constitute a
meeting.

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

(4) Where acompany resolves that a meeting shall be so treated, a
copy of the resolution shall, within fourteen days after the passing thereof,
be forwarded to the registrar and recorded by him or her.

(5) If default is made in holding a meeting of the company in



accordance with subsection (1) or in complying with any directions of the
registrar under subsection (2), the company and every officer of the company
who isin default are liable to afine not exceeding two thousand shillings,
and if default is made in complying with subsection (4), the company and
every officer of the company who isin default are liable to a default fine of
forty shillings.

132. Convening of an extraordinary general meeting on requisition.

(1) The directors of a company, notwithstanding anything in its
articles, shall, on the requisition of members of the company holding at the
date of the deposit of the requisition not less than one-tenth of such of the
paid-up capital of the company as at the date of the deposit carries the right
of voting at general meetings of the company, or, in the case of a company
not having a share capital, members of the company representing not less
than one-tenth of thetotal voting rightsof all themembershaving at that date
aright to vote at general meetings of the company, forthwith proceed duly
to convene an extraordinary general meeting of the company.

(2) Therequisition must statethe objectsof 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.

(3) If thedirectorsdo not withintwenty-onedaysfromthedate of the
deposit of the requisition proceed duly to convene a meeting, the
requisitionists, or any of them representing more than one-half of the total
voting rights of all 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.

(4) A meeting convened under thissection by therequisitionistsshall
be convened in the same manner, as nearly as possible, as that in which
meetings are to be convened by directors.

(5) Anyreasonableexpensesincurred by therequisitionistsby reason
of thefailure of thedirectorsduly to convene ameeting shall berepaid 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 default.



(6) For the purposes of this section, the directors shall, in the case of
ameeting at which aresolution isto be proposed as a special resolution, be
deemed not to have duly convened the meeting if they do not give such
notice thereof asisrequired by section 141.

133. Length of noticefor calling meetings.

(1) Any provision of acompany’s articles shall be void insofar asit
providesfor the calling of ameeting of the company (other than an adjourned
meeting) by a shorter notice than twenty-one days.

(2) Every such notice under subsection (1) shall be in writing.

(3) Exceptinsofar asthe articles of acompany make other provision
in that behalf (not being aprovision avoided by subsection (1)), ameeting of
the company (other than an adjourned meeting) may be called by twenty-one
days noticein writing.

(4) A meeting of acompany shall, notwithstanding that itiscalled by
shorter notice than that specified in subsection (3) or in the company’s
articles, as the case may be, be deemed to have been duly called if it is so
agreed—

(@ inthecase of ameeting called asthe annual general meeting, by

all the members entitled to attend and vote at that meeting; and

(b) inthe case of any other meeting, by a magjority in number of the

members having aright to attend and vote at the meeting, being
amagjority together holding not less than 95 percent in nominal
value of the shares giving a right to attend and vote at the
meeting, or, in the case of acompany not having ashare capital,
together representing not less than 95 percent of the total voting
rights at that meeting of all the members.

134. General provisionsasto meetings and votes.

The following provisions shall have effect insofar as the articles of the
company do not make other provision in that behal f—

(@ notice of the meeting of a company shall be served on every
member of the company in the manner in which notices are
required to be served by Table A, and for the purpose of this
paragraph, the expression “ Table A” means that Table asfor the



time being in force;

(b) two or more members holding not less than one-tenth of the
issued share capital or, if the company hasnot ashare capital, not
less than 5 percent in number of the members of the company
may call a meeting;

(c) inthecaseof aprivate company two members, and in the case of
any other company three members, personally present shall be a
quorum;

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

(e) inthe caseof acompany originally having ashare capital, every
member shall have one votein respect of each share or each two
hundred shillings of stock held by him or her, and in any other
case every member shall have one vote.

135. Power of the court to order a mesting.

(1) If for any reason it is impracticable to call a meeting of a
company in any manner in which meetings of that company may be called,
or to conduct the meeting of the company in the manner prescribed by the
articles or this Act, the court may, either of its own motion or on the
application of any director of the company or of any member of the company
who would be entitled to vote at the meeting, order ameeting of the company
to be called, held and conducted in such manner as the court thinks fit, and
where any such order is made may give such ancillary or consequential
directions as it thinks expedient; and it is declared that the directions that
may be given under this subsection include a direction that one member of
the company present in person or by proxy shall be deemed to constitute a
meeting.

(2) Any meeting caled, held and conducted in accordance with an
order under subsection (1) shall for all purposes be deemed to be a meeting
of the company duly called, held and conducted.

136. Proxies.

(1) Any member of a company entitled to attend and vote at a
meeting of the company shall be entitled to appoint another person (whether
amember or not) as hisor her proxy to attend and vote instead of him or her,
and a proxy appointed to attend and vote instead of a member of a private
company shall also have the same right as the member to speak at the



meeting; except that unless the articles otherwise provide—
(@ this subsection shall not apply in the case of a company not
having a share capital;
(b) amember of a private company 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) Inevery notice calling a meeting of a company 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 or, where
that isallowed, one or more proxiesto attend and vote instead of him or her,
and that a proxy need not also be a member; and if default is made in
complying with this subsection as respects any meeting, every officer of the
company who is in default is liable to a fine not exceeding one thousand
shillings.

(3 Any provision contained in a company’s articles shall be void
insofar as it would have the effect of requiring the instrument appointing a
proxy, or any other document necessary to show the validity of or otherwise
relating to the appointment of aproxy, to be received by the company or any
other person more than forty-eight hours before a meeting or adjourned
meeting in order that the appointment may be effective thereat.

(4) If for the purpose of any meeting of a company invitations to
appoint as proxy a person or one of a number of persons specified in the
invitationsareissued at the company’ sexpenseto someonly of the members
entitled to be sent a notice of the meeting and to vote at the meeting by
proxy, every officer of the company who knowingly and wilfully authorises
or permits their issue as aforesaid is liable to a fine not exceeding two
thousand shillings.

(5) Anofficerisnot liable under subsection (4) by reason only of the
issue to amember at his or her request in writing of aform of appointment
naming the proxy or of alist of personswilling to act as proxy if theform or
list isavailable on request in writing to every member entitled to vote at the
meeting by proxy.

(6) Thissection shall apply to meetings of any class of members of
acompany asit applies to general meetings of the company.



137. Right to demand a poll.

(1) Any provision contained in a company’s articles shall be void

insofar as it would have the effect either—

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

(b) of making ineffective ademand for a poll on any such question
which is made either—

(i) by notlessthan five membershaving the right to vote at the
meeting;

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

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

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

138. Voting on apoll.

On a poll taken at a meeting of a company or a meeting of any class of
members of a company, a member entitled to more than one vote need not,
if he or she votes, use al hisor her votes or cast al the votes he or she uses
in the same way.

139. Representation of corporations at meetings of companies and of
creditors.

(1) A corporation, whether acompany withinthemeaning of thisAct

or not, may—

(a8 ifitisamember of another corporation, being acompany within
the meaning of this Act, by resolution of its directors or other
governing body authorise such person asit thinksfit to act asits
representative at any meeting of the company or at any meeting



(b)

(2)

of any class of members of the company;

if it is acreditor (including a holder of debentures) of another
corporation, being acompany within the meaning of thisAct, by
resolution of itsdirectors or other governing body authorise such
person asit thinksfit to act asitsrepresentative 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.

A person authorised asprovided in subsection (1) shall beentitled

to exercise the same powers on behalf of the corporation which he or she
represents as that corporation could exercise if it were an individual
shareholder, creditor or holder of debentures of that other company.

140. Circulation of members' resolutions, etc.

(1)

Subject to the following provisions of this section, it shall bethe

duty of acompany, on the requisition inwriting of such number of members
asis hereafter specified and (unless the company otherwise resolves) at the
expense of the requisitionists—

(@

(b)

2

to give to members of the company entitled to receive notice of
the next annual general meeting notice of any resolution which
may properly be moved and is intended to be moved at that
meeting;

to circulate to members entitled to have notice of any general
meeting sent to them any statement of not more than one
thousand words with respect to the matter referred to in any
proposed resolution or the business to be dealt with at that
meeting.

The number of members necessary for a requisition under

subsection (1) shall be—

(@

(b)

3

any number of members representing not |essthan one-twentieth
of thetotal voting rights of all the members having at the date of
the requisition a right to vote at the meeting to which the
requisition relates; or

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

Notice of any such resolution shall be given, and any such



statement shall be circulated, to members of the company entitled to have
notice of the meeting sent to them by serving a copy of the resolution or
statement on each such member in any manner permitted for serviceof notice
of the meeting, and notice of any such resolution shall be given to any other
member of the company by giving notice of the general effect of the
resolution in any manner permitted for giving him or her notice of meetings
of the company; and the copy shall be served, or notice of the effect of the
resolution shall be given, asthe case may be, in the same manner and, so far
as practicable, at the same time as notice of the meeting and, whereiit is not
practicablefor it to be served or given at that time, it shall be served or given
as soon as practicable thereafter.

(4) A company shall not be bound under this section to give notice

of any resolution or to circulate any statement unless—

(@ acopy of the requisition signed by the requisitionists (or two or
more copieswhich between them contain the signatures of all the
requisitionists) is deposited at the registered office of the
company—

(i) inthecaseof arequisition requiring notice of aresolution,
not less than six weeks before the meeting; and

(i) inthe case of any other requisition, not less than one week
before the meeting; and

(b) there is deposited or tendered with the requisition a sum
reasonably sufficient to meet the company’s expensesin giving
effect to it,

except that if, after acopy of arequisition requiring notice of aresolution has
been deposited at the registered office of the company, an annua general
meeting is called for a date six weeks or less after the copy has been
deposited, the copy though not deposited within the time required by this
subsection shall be deemed to have been properly deposited for the purposes
thereof.

(5) The company shall aso not be bound under this section to
circulate any statement if, on the application either of the company or of any
other person who claimsto be aggrieved, the court is satisfied that the rights
conferred by this section are being abused to secure needless publicity for
defamatory matter; and the court may order the company’s costs on an
application under this section to be paid in whole or in part by the
requisitionists, notwithstanding that they are not parties to the application.

(6) Notwithstanding anythinginthecompany’ sarticles, thebusiness



which may be dealt with at an annual general meeting shall include any
resolution of which notice is given in accordance with this section, and for
the purposes of this subsection notice shall be deemed to have been so given
notwithstanding the accidental omission, in giving it, of one or more
members.

(7) Inthe event of any default in complying with the provisions of
this section, every officer of the company whoisin default isliableto afine
not exceeding ten thousand shillings.

141. Special resolutions.

(1) A-resolution shall beaspecial resolution when it has been passed
by a majority of not less than three-fourths of such members as, being
entitled so to do, vote in person or, where proxies are allowed, by proxy, at
a genera meeting of which notice specifying the intention to propose the
resolution as a special resolution has been duly given; except that if it isso
agreed by amajority in number of the membershaving theright to attend and
vote at any such meeting, being amajority together holding not less than 95
percent in nominal value of the shares giving that right, or, in the case of a
company not having a share capital, together representing not less than 95
percent of the total voting rights at that meeting of all the members, a
resolution may be proposed and passed as a special resolution at a meeting
of which less than twenty-one days' notice has been given.

(2) Atany meeting at which a special resolution is submitted to be
passed, a declaration of the chairperson that the resolution is carried shall,
unless a poll is demanded, be conclusive evidence of the fact without proof
of the number or proportion of the votes recorded in favour of or against the
resolution.

(3 In computing the majority on a poll demanded on the question
that a special resolution be passed, reference shall be had to the number of
votes cast for and against the resolution.

(4) For the purposes of this section, notice of a meeting shall be
deemed to be duly given and the meeting to be duly held when the noticeis
given and the meeting held in the manner provided by thisAct or thearticles.



142. Resolutionsrequiring special notice.

Where by any provision hereafter contained in this Act specia notice is
required of aresolution, the resolution shall not be effective unless notice of
the intention to move it has been given to the company not less than
twenty-eight days before the meeting at which it ismoved, and the company
shall giveits members notice of any such resolution at the sametimeand in
the same manner asit givesnotice of themeeting or, if that isnot practicable,
shall give them notice of the resolution, either by advertisement in a
newspaper having an appropriate circulation or in any other mode allowed
by the articles, not lessthan twenty-one days before the meeting; but if, after
notice of the intention to move such a resolution has been given to the
company, a meeting is called for a date twenty-eight days or less after the
notice has been given, the notice though not given within the time required
by this section shall be deemed to have been properly given for the purposes
thereof.

143. Registration and copies of certain resolutions and agreements.

(1) A printed copy of every resolution or agreement to which this
section applies shall, within thirty days after the passing or making of the
resolution or agreement, be delivered to the registrar for registration.

(2) Wherearticleshave beenregistered, aprinted copy of every such
resolution or agreement for the time being in force shall be embodied in or
annexed to every copy of thearticlesissued after the passing of theresolution
or the making of the agreement.

(3 Where articles have not been registered, a printed copy of every
such resolution or agreement shall be forwarded to any member at hisor her
request on payment of one shilling or such lesser sum as the company may
direct.

(4) Thissection shall apply to—

(@) specia resolutions;

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

(c) resolutions or agreements which have been agreed to by all the
members of some class of shareholders but which, if not so



agreed to, would not have been effectivefor their purpose unless
they had been passed by some particular majority or otherwisein
some particular manner, and all resol utions or agreementswhich
effectively bind all the members of any class of shareholders
though not agreed to by all those members;

(d) resolutions requiring a company to be wound up voluntarily,
passed under section 276(1)(a).

(5) If acompany failsto comply with subsection (1), the company
and every officer of the company who isin default areliableto adefault fine
of forty shillings.

(6) If a company falls to comply with subsection (2) or (3), the
company and every officer of the company who isin default areliableto a
fine not exceeding twenty shillingsfor each copy in respect of which default
is made.

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

144. Resolutions passed at adjour ned meetings.

Where aresolution is passed at an adjourned meeting of —

(@ acompany;

(b) the holders of any class of sharesin acompany;

(c) thedirectors of acompany,
the resolution shall for all purposes be treated as having been passed on the
date on which it was in fact passed, and shall not be deemed to have been
passed on any earlier date.

145. Minutes of general meetings and meetings of directors.

(1) Every company shall cause minutesof all proceedingsof general
meetings, and of all proceedings at meetings of itsdirectors, to be enteredin
books kept for that purpose.

(2) Any such minuteif purporting to be signed by the chairperson of
the meeting at which the proceedings were had, or by the chairperson of the
next succeeding general meeting or meeting of directors, asthe case may be,
shall be evidence of the proceedings.



(3 Whereminuteshave been madein accordancewiththeprovisions
of this section of the proceedings at any general meeting of the company or
meeting of directors, then, until the contrary is proved, the meeting shall be
deemed to have been duly held and convened, and all proceedings had thereat
to have been duly had, and all appointments of directors or liquidators shall
be deemed to be valid.

(4) If acompany failsto comply with subsection (1), the company
and every officer of the company who isin default areliableto adefault fine.

146. Inspection of minute books.

(1) Thebooks containing the minutes of proceedings of any general
meeting of a company shall be kept at the registered office of the company,
and shall during business hours (subject to such reasonablerestrictionsasthe
company may by its articles or in general meeting impose, so that not less
than two hours in each day be alowed for inspection) be open to the
inspection of any member without charge.

(2) Any member shall beentitledto befurnished withinfourteen days
after he or she has made arequest in that behalf to the company with a copy
of any such minutes as aforesaid at a charge not exceeding one shilling for
every hundred words.

(3) If any inspection required under this section isrefused or if any
copy required under this section is not sent within the proper time, the
company and every officer of the company who is in default are liable in
respect of each offence to afine not exceeding forty shillings and further to
adefault fine of forty shillings.

(4) Inthecaseof any such refusal or default, the court may by order
compel animmediateinspection of the booksin respect of all proceedings of
general meetingsor direct that the copiesrequired shall be sent to the persons
requiring them.

Accounts and audit.

147. Keeping of books of account.

(1) Every company shall cause to be kept in the English language
proper books of account with respect to—



(@ al sums of money received and expended by the company and
the mattersin respect of which the receipt and expenditure takes
place;

(b) al saesand purchases of goods by the company;

(c) theassetsand liabilities of the company.

(2) For the purposesof thissection, proper books of account shall be
deemed not to have been kept with respect to the matters aforesaid if there
are not kept such books as are necessary to give atrue and fair view of the
state of the company’s affairs and to explain its transactions.

(3) Thebooks of account shall be kept at the registered office of the
company or at such other placein Uganda asthe directorsthink fit and shall
at al times be open to inspection by the directors.

(4) If any person being a director of a company fails to take all
reasonabl e stepsto secure compliance by the company with the requirements
of this section, or has by his or her own wilful act been the cause of any
default by the company thereunder, he or sheis, in respect of each offence,
liableon conviction to imprisonment for aterm not exceeding twelve months
or to a fine not exceeding ten thousand shillings or to both such
imprisonment and fine; but—

(& in any proceedings against a person in respect of an offence
under this section consisting of afailureto take reasonable steps
to secure compliance by the company with the requirements of
this section, it shall be a defence to prove that he or she had
reasonable ground to believe and did believe that a competent
and reliable person was charged with the duty of seeing that those
requirements were complied with and was in a position to
discharge that duty; and

(b) a person shall not be sentenced to imprisonment for such an
offence unless, in the opinion of the court, the offence was
committed wilfully.

148. Profit and loss account and balance sheet.

(1) Thedirectorsof every company shall at some date not later than
eighteen months after the incorporation of the company and subsequently
once at least in every calendar year lay before the company in general
meeting aprofit and loss account or, in the case of acompany not trading for
profit, an income and expenditure account for the period, in the case of the



first account, since the incorporation of the company, and in any other case,
since the preceding account, made up to adate not earlier than the date of the
meeting by more than nine months or, in the case of acompany carrying on
business or having interests abroad, by more than twelve months; but the
registrar if for any special reason he or shethinksfit to do so may, inthe case
of any company, extend the period of eighteen months aforesaid, and in the
case of any company and with respect to any year extend the periods of nine
and twelve months aforesaid.

(2) Thedirectors shall cause to be made out in every calendar year,
and to be laid before the company in general meeting, a balance sheet as at
the date to which the profit and loss account or the income and expenditure
account, as the case may be, is made up.

(3) If any person being a director of a company fails to take all
reasonable steps to comply with this section, he or sheis, in respect of each
offence, liable on conviction to imprisonment for a term not exceeding
twelve months or to afine not exceeding ten thousand shillings; but—

(& in any proceedings against a person in respect of an offence
under thissection, it shall be adefenceto provethat he or she had
reasonable ground to believe and did believe that a competent
and reliable person was charged with the duty of seeing that the
provisions of this section were complied with and was in a
position to discharge that duty; and

(b) a person shal not be sentenced to imprisonment for such an
offence unless, in the opinion of the court dealing with the case,
the offence was committed wilfully.

149. General provisionsasto contents and form of accounts.

(1) Every balance sheet of acompany shall give atrue and fair view
of the state of affairs of the company as at the end of its financial year, and
every profit and loss account of acompany shall give atrue and fair view of
the profit or loss of the company for the financial year.

(2) A company’s balance sheet and profit and loss account shall
comply with the requirements of the Sixth Schedule to this Act, so far as
applicable to them.

(3) Except asexpressy provided in the following provisions of this
section or in Part |11 of the Sixth Schedule to this Act, the requirements of



subsection (2) and the Sixth Schedul e shall be without prejudice either to the
general requirements of subsection (1) or to any other requirements of this
Act.

(4) The registrar may, on the application or with the consent of a
company’s directors, modify in relation to that company any of the
requirements of thisAct asto the mattersto be stated in acompany’ sbalance
sheet or profit and loss account (except the requirements of subsection (1))
for the purpose of adapting them to the circumstances of the company.

(5) Subsections (1) and (2) shall not apply to acompany’ s profit and
loss account if—
(@) the company has subsidiaries; and
(b) theprofit and loss account isframed as a consolidated profit and
lossaccount dealing with all or any of the company’ ssubsidiaries
aswell as the company and—
(i) complies with the requirements of this Act relating to
consolidated profit and loss accounts; and
(it)  shows how much of the consolidated profit or loss for the
financia year isdealt with in the accounts of the company.

(6) If any person being a director of a company fails to take all
reasonable steps to secure compliance as respects any accounts laid before
the company in general meeting with the provisions of this section and with
the other requirements of this Act as to the matters to be stated in the
accounts, he or sheis, in respect of each offence, liable on conviction to
imprisonment for a term not exceeding twelve months or to a fine not
exceeding ten thousand shillings; but—

(@ in any proceedings against a person in respect of an offence
under thissection, it shall beadefenceto provethat he or she had
reasonable ground to believe and did believe that a competent
and reliable person was charged with the duty of seeing that those
provisions or those other requirements, as the case may be, were
complied with and was in a position to discharge that duty; and

(b) aperson shall not be sentenced to imprisonment for any such
offence unless, in the opinion of the court dealing with the case,
the offence was committed wilfully.

(7) For the purposes of this section and the following provisions of
this Act, except where the context otherwise requires—
(@) any reference to a balance sheet or profit and loss account shall



include any notes thereon or document annexed thereto giving
information which isrequired by this Act and isthereby allowed
to be so given; and

(b) any reference to a profit and loss account shall be taken, in the
case of acompany not trading for profit, asreferringtoitsincome
and expenditure account, and references to profit or to loss and,
if the company has subsidiaries, references to a consolidated
profit and loss account shall be construed accordingly.

150. Obligation to lay group accounts befor e the holding company.

(1) Whereattheend of itsfinancial year acompany hassubsidiaries,
accounts or statements (in this Act referred to as “group accounts”) dealing
as hereafter mentioned with the state of affairs and profit or loss of the
company and the subsidiaries shall, subject to subsection (2), belaid before
the company in general meeting when the company’ s own bal ance sheet and
profit and loss account are so laid.

(2) Notwithstanding anything in subsection (1)—

(@ group accountsshall not be required where the company isat the
end of itsfinancial year the wholly owned subsidiary of another
body corporate incorporated in Uganda; and

(b) group accounts need not deal with a subsidiary of the company
if the company’ s directors are of opinion that—

(i) itisimpracticable, or would beof no real value to members
of the company, in view of the insignificant amounts
involved, or would involve expense or delay out of
proportion to the value to members of the company;

(i)  theresult would be misleading, or harmful to the business
of the company or any of its subsidiaries; or

(iii) the business of the holding company and that of the
subsidiary are so different that they cannot reasonably be
treated as a single undertaking,

and, if the directors are of such an opinion about each of the company’s
subsidiaries, group accounts shall not be required; except that the approval
of the registrar shall be required for not dealing in group accounts with a
subsidiary on the ground that the result would be harmful or on the ground
of the difference between the business of the hol ding company and that of the
subsidiary.

(3) If any person being a director of a company fails to take all



reasonable steps to secure compliance as respects the company with this
section, he or she is, in respect of each offence, liable on conviction to
imprisonment for a term not exceeding twelve months or to a fine not
exceeding ten thousand shillings; but—

(@ in any proceedings against a person in respect of an offence
under thissection, it shall be adefenceto provethat heor she had
reasonable ground to believe and did believe that a competent
and reliable person was charged with the duty of seeing that the
requirements of this section were complied with and was in a
position to discharge that duty; and

(b) aperson shall not be sentenced to imprisonment for an offence
under this section unless, in the opinion of the court dealing with
the case, the offence was committed wilfully.

(4) Forthepurposesof thissection, abody corporateshall be deemed
to bethewholly owned subsidiary of another if it has no members except that
other and that other’ s wholly owned subsidiaries and its or their nominees.

151. Form of group accounts.

(1) Subjecttosubsection (2), thegroup accountslaid beforeaholding

company shall be consolidated accounts comprising—

(@ aconsolidated balance sheet dealing with the state of affairs of
the company and all the subsidiaries to be dealt with in group
accounts,

(b) aconsolidated profit and loss account dealing with the profit or
loss of the company and those subsidiaries.

(2) If the company’ s directors are of opinion that it is better for the

purpose—

(@ of presenting the same or equivalent information about the state
of affairs and profit and loss of the company and those
subsidiaries; and

(b) of so presenting it that it may be readily appreciated by the
company’s members,

the group accounts may be prepared in a form other than that required by
subsection (1) and, in particular, may consist of more than one set of
consolidated accounts dealing respectively with the company and one group
of subsidiaries and with other groups of subsidiaries or of separate accounts
dedling with each of the subsidiaries, or of statements expanding the
information about the subsidiaries in the company’s own accounts, or any



combination of those forms.

(3) Thegroup accounts may be wholly or partly incorporated in the
company’ s own balance sheet and profit and loss account.

152. Contents of group accounts.

(1) The group accounts laid before a company shall give atrue and
fair view of the state of affairs and profit or loss of the company and the
subsidiaries dealt with thereby asawhole, so far as concerns members of the
company.

(2) Wherethefinancia year of asubsidiary does not coincide with
that of the holding company, the group accounts shall, unlesstheregistrar on
the application or with the consent of the holding company’s directors
otherwise directs, deal with the subsidiary’s state of affairs as at the end of
itsfinancial year ending with or last before that of the holding company, and
with the subsidiary’ s profit or loss for that financial year.

(3) Without prejudice to subsection (1), the group accounts, if
prepared as consolidated accounts, shall comply with the requirementsof the
Sixth Schedule to this Act, so far as applicable to those accounts, and if not
so prepared shall give the same or equivalent information; except that the
registrar may, on the application or with the consent of a company’s
directors, modify those requirements in relation to that company for the
purpose of adapting them to the circumstances of the company.

153. Financial year of the holding company and subsidiary.

(1) A holding company’ sdirectors shall ensure that except wherein
their opinion there are good reasons against it thefinancial year of each of its
subsidiaries shall coincide with the company’s own financia year.

(2) Whereit appearstotheregistrar desirablefor aholding company
or a holding company’s subsidiary to extend its financial year so that the
subsidiary’ sfinancial year may end with that of the holding company, and for
that purpose to postpone the submission of the relevant accountsto ageneral
meeting from one calendar year to the next, the registrar may on the
application or with the consent of the directors of the company whose
financial year isto be extended direct that, in the case of that company, the
submission of accountsto ageneral meeting, the holding of anannual general



meeting or the making of an annual return shall not berequired inthe earlier
of those calendar years.

154. Meaning of “holding company” and “ subsidiary”.

(1) For the purposes of this Act, a company shall, subject to the
provisions of subsection (3), be deemed to be asubsidiary of another if, but
only if—

(@ that other either—

(i) isamember of it and controls the composition of its board
of directors; or

(i) holds more than half in nominal value of its equity share
capital; or

(b) the first-mentioned company is a subsidiary of any company

which isthat other’s subsidiary.

(2) For the purposes of subsection (1), the composition of a
company’s board of directors shall be deemed to be controlled by another
company if, but only if, that other company by the exercise of some power
exercisable by it without the consent or concurrence of any other person can
appoint or removethe holdersof all or amajority of the directorships; but for
the purposes of this provision, that other company shall be deemed to have
power to appoint to adirectorship with respect to which any of thefollowing
conditions s satisfied—

() that aperson cannot be appointed thereto without the exercisein
his or her favour by that other company of such a power as
aforesaid;

(b) that aperson’ s appointment thereto follows necessarily from his
or her appointment as director of that other company; or

(c) that the directorship is held by that other company itself or by a
subsidiary of it.

(3) Indeterminingwhether onecompany isasubsidiary of another—
(@ any sharesheld or power exercisable by that other in afiduciary
capacity shall be treated as not held or exercisable by it;
(b) subject to paragraphs (c) and (d), any shares held or power
exercisable—
(i) by any person as a nominee for that other (except where
that other is concerned only in fiduciary capacity); or
(i) by, or by a nominee for, asubsidiary of that other, not
being a subsidiary which is concerned only in afiduciary



capacity,
shall be treated as held or exercisable by that other;

(c) any sharesheld or power exercisable by any person by virtue of
the provisions of any debentures of the first-mentioned company
or of atrust deed for securing any issue of such debentures shall
be disregarded,;

(d) anysharesheldor power exercisableby, or by anomineefor, that
other or itssubsidiary (not being held or exercisabl easmentioned
in paragraph (c)) shall be treated as not held or exercisable by
that other if the ordinary business of that other or its subsidiary,
asthe case may be, includesthe lending of money and the shares
are held or power is exercisable as aforesaid by way of security
only for the purposes of atransaction entered into in the ordinary
course of that business.

(4) For the purposes of this Act, a company shall be deemed to be
another’ s holding company if, but only if, that other isits subsidiary.

(5) In this section, “company” includes any body corporate, and
“equity share capital” means, in relation to a company, its issued share
capital excluding any part thereof which, neither asrespectsdividendsnor as
respects capital, carriesany right to participate beyond aspecified amountin
adistribution.

155. Signing of a balance sheet.

(1) Every balance sheet of acompany shall besigned on behalf of the
board by two of thedirectors of the company, or, if thereisonly onedirector,
by that director.

(2) In the case of a banking company the balance sheet must be
signed by the secretary or manager, if any, and where there are more than
three directors of the company by at least three of those directors, and where
there are not more than three directors by al the directors.

(3) When the total number of the directors of the company for the
time being in Ugandais less than the number of directors whose signatures
are required by this section, the balance sheet shall be signed by al the
directorsfor thetimebeingin Uganda, or if thereisonly one director for the
time being in Uganda, by that director, but in any such case there shall be
subjoined to the balance sheet a statement signed by such directors or



director explaining the reason for noncompliance with the provisions of this
section.

(4) If any copy of a balance sheet which has not been signed as
required by this section isissued, circulated or published, the company and
every officer of the company who is in default are liable to a fine not
exceeding one thousand shillings.

156. Accountsand auditors report to be annexed to the balance sheet.

(1) Theprofit and loss account, and so far as not incorporated in the
balance sheet or profit and loss account, any group accounts laid before the
company in general meeting, shall be annexed to the balance sheet, and the
auditors' report shall be attached to the balance sheet.

(2) Any accounts so annexed shall be approved by the board of
directors before the balance sheet is signed on their behalf.

(3) If any copy of abaance sheet isissued, circulated or published
without having annexed to it a copy of the profit and loss account or any
group accounts required by this section to be so annexed, or without having
attached to it a copy of the auditors' report, the company and every officer
of the company who is in default are liable to a fine not exceeding one
thousand shillings.

157. Directors report to be attached to the balance sheet.

(1) There shal be attached to every balance sheet laid before a
company in general meeting areport by thedirectorswith respect to the state
of the company’ s affairs, the amount, if any, which they recommend should
be paid by way of dividend, and the amount, if any, which they propose to
carry to reserves within the meaning of the Sixth Schedule of this Act.

(2) Thereport shall deal, so far asis material for the appreciation of
the state of the company’s affairs by its members and will not in the
directors opinion be harmful to the business of the company or of any of its
subsidiaries, with any change during the financial year in the nature of the
company’s business, or in the company’s subsidiaries, or in the classes of
businessinwhich the company hasan interest whether as member of another
company or otherwise.



©)

If any person being a director of a company fails to take all

reasonable steps to comply with subsection (1), he or she s, in respect of
each offence, liable on conviction to imprisonment for aterm not exceeding
twelve months or to a fine not exceeding ten thousand shillings; but—

(@

(b)

in any proceedings against a person in respect of an offence
under subsection (1), it shall be adefenceto provethat he or she
had reasonable ground to believe and did believe that a
competent and reliable person was charged with the duty of
seeing that the provisions of that subsection were complied with
and was in aposition to discharge that duty; and

apersonisnot liableto be sentenced to imprisonment for such an
offence unless, in the opinion of the court dealing with the case,
the offence was committed wilfully.

158. Right to receive copies of the balance sheet and auditors' report.

D

A copy of every baance sheet, including every document

required by law to be annexed to it, which isto be laid before acompany in
general meeting, together with a copy of the auditors' report, shall, not less
than twenty-one daysbeforethe date of the meeting, be sent to every member
of the company (whether he or sheis or is not entitled to receive notices of
general meetings of the company), every holder of debentures of the
company (whether heor sheisor isnot so entitled) and all personsother than
members or holders of debentures of the company, being persons so entitled;
except that—

(@

(b)

in the case of a company not having a share capital, this

subsection shall not require the sending of a copy of those

documents to a member of the company who is not entitled to
receive notices of general meetings of the company or to aholder
of debentures of the company who is not so entitled;

this subsection shall not require a copy of those documentsto be

sent—

(i) toamember of the company or a holder of debentures of
the company, being in either case a person who is not
entitled to receive notices of general meetings of the
company and of whose address the company is unaware;

(i) to more than one of the joint holders of any shares or
debentures none of whom are entitled to receive such
notices; or

(iif) in the case of joint holders of any shares or debentures
some of whom are and some of whom are not entitled to



receive such notices, to those who are not so entitled; and
(c) if the copies of those documents are sent less than twenty-one
days before the date of the meeting, they shall, notwithstanding
that fact, be deemed to have been duly sent if it isso agreed by all
the members entitled to attend and vote at the meeting.

(2) Any member of acompany, whether he or sheisor isnot entitled
to have sent to him or her copies of the company’ s balance sheets, and any
holder of debentures of the company, whether he or she is or is not so
entitled, shall be entitled to be furnished on demand without charge with a
copy of the last balance sheet of the company, including every document
required by law to be annexed to it, together with a copy of the auditors
report on the balance sheet.

(3) If defaultismadein complying with subsection (1), the company
and every officer of the company who is in default are liable to a fine not
exceeding four hundred shillings, and if, when any person makes a demand
for any document with which he or sheisby virtue of subsection (2) entitled
to be furnished, default is made in complying with the demand within seven
days after the making of the demand, the company and every officer of the
company who isin default are liable to adefault fine unlessit is proved that
that person has already made a demand for and been furnished with a copy
of the document.

(4) Subsection (1) to (3) shall not have effect in relation to abalance
sheet of a private company laid before it before the commencement of this
Act, and the right of any person to be furnished with a copy of any such
balance sheet and theliability of the company in respect of afailureto satisfy
that right shall be the same as they would have been if this Act had not
passed.

159. Appointment and remuneration of auditors.

(1) Every company shall at each annual general meeting appoint an
auditor or auditors to hold office from the conclusion of that, until the
conclusion of the next, annual general meeting.

(2) Notwithstanding subsection (1), at any annual general meeting a
retiring auditor, however appointed, shall be deemed to be reappointed
without any resolution being passed unless—

(@ heorsheisnot qualified for reappointment;



(b) a resolution has been passed at that meeting appointing
somebody instead of him or her or providing expressly that he or
she shall not be reappointed; or

(c) heor she has given the company notice in writing of his or her
unwillingness to be reappointed,

except that where notice is given of an intended resolution to appoint some
person or persons in place of aretiring auditor, and by reason of the death,
incapacity or disqualification of that person or of al those persons, the
resol ution cannot be proceeded with, theretiring auditor shall not be deemed
to be automatically reappointed by virtue of this subsection.

(3 Whereat an annual general meeting no auditors are appointed or
reappointed, the registrar may appoint a person to fill the vacancy.

(4) The company shall, within one week of the registrar's power
under subsection (3) becoming exercisable, give him or her notice of that
fact; and if acompany failsto give notice as required by this subsection, the
company and every officer of the company who isin default areliableto a
default fine.

(5) Subject ashereafter provided, thefirst auditorsof acompany may
be appointed by the directors at any time before the first annual general
meeting, and auditors so appointed shall hold office until the conclusion of
that meeting; except that—

(@) thecompany may at ageneral meeting remove any such auditors
and appoint in their place any other persons who have been
nominated for appointment by any member of the company and
of whose nomination notice has been givento the membersof the
company not less than fourteen days before the date of the
meeting; and

(b) if thedirectorsfail to exercisetheir powersunder thissubsection,
the company in general meeting may appoint the first auditors,
and thereupon those powers of the directors shall cease.

(6) Thedirectorsmay fill any casual vacancy inthe office of auditor,
but while any such vacancy continues, the surviving or continuing auditor or
auditors, if any, may act.

(7) Theremuneration of the auditors of a company—
(@ in the case of an auditor appointed by the directors or by the
registrar may be fixed by the directors or by the registrar, asthe



case may be;

(b) subject to paragraph (a) of this subsection, shall be fixed by the
company in general meeting or in such manner as the company
in general meeting may determine.

(8 Forthepurposesof subsection (7), any sumspaid by the company
in respect of the auditors’ expenses shall be deemed to be included in the
expression “remuneration”.

160. Provisionsasto resolutionsrelating to appointment and removal
of auditors.

(1) Specia notice shall be required for aresolution at a company’s
annual general meeting appointing as auditor a person other than aretiring
auditor or providing expressly that aretiring auditor shall not be reappointed.

(2) Onreceipt of notice of such an intended resolution as aforesaid,
the company shall forthwith send acopy thereof to theretiring auditor, if any.

(3 Wherenoticeisgiven of such anintended resolution asaforesaid
and the retiring auditor makes with respect to the intended resolution
representationsinwriting to the company (not exceeding areasonablelength)
and requests their notification to members of the company, the company
shall, unless the representations are received by it too late for it to do so—

(@ inany noticeof theresolution given to members of the company,

state the fact of the representations having been made; and

(b) send a copy of the representations to every member of the

company to whom notice of the meeting is sent (whether before

or after receipt of the representations by the company),
and if acopy of the representationsis not sent as aforesaid because received
too late or because of the company’s default, the auditor may, without
prejudiceto hisor her right to beheard orally, requirethat the representations
shall be read out at the meeting; except that copies of the representations
need not be sent out and the representations need not be read out at the
meeting if, on the application either of the company or of any other person
who claimsto be aggrieved, the court is satisfied that the rights conferred by
this section are being abused to secure needless publicity for defamatory
matter; and the court may order the company’ s costs on an application under
thissection to be paid inwholeor in part by the auditor, notwithstanding that
he or she isnot a party to the application.



(4) Subsection (3) shall apply to a resolution to remove the first
auditors by virtue of section 159(5) as it applies in relation to a resolution
that aretiring auditor shall not be reappointed.

161. Disqualificationsfor appointment as auditor.

(1) A person or firm shall not be qualified for appointment as an
auditor of acompany unless he or she, or in the case of afirm, every partner
in the firm is a member of the Institute of Certified Public Accountants of
Uganda established under the Accountants Act, or is a person registered as
an associate accountant under section 23 of that Act.

(2) Noneof thefollowing personsshall be qualified for appointment
as auditor of a company—

(@ anofficer or servant of the company;

(b) apersonwhoisapartner of or inthe employment of an officer or

servant of the company;

(c) abody corporate,
except that paragraph (b) of this subsection shall not apply in the case of a
private company.

(3) References in subsection (2) to an officer or servant shall be
construed as not including references to an auditor.

(4) A person shall also not be qualified for appointment as auditor of
a company if he or she is, by virtue of subsection (2), disqualified for
appointment as auditor of any other body corporate which isthat company’s
subsidiary or holding company or a subsidiary of that company’s holding
company, or would be so disqualified if the body corporate were acompany.

(5) If any personwhoisnot qualified soto act isappointed as auditor
of acompany, that person and the company and every officer in default are
liable to afine not exceeding four thousand shillings.

162. Auditors report and right of accessto booksand to attend and be
heard at general meetings.

(1) Theauditorsshall make areport to the members on the accounts
examined by them, and on every balance sheet, every profit and loss account
and all group accounts laid before the company in general meeting during
their tenure of office, and thereport shall contain statements asto the matters



mentioned in the Seventh Schedule to this Act.

(2) Theauditors report shall be read before the company in general
meeting and shall be open to inspection by any member.

(3) Every auditor of a company shall have a right of access at all
times to the books and accounts and vouchers of the company and shall be
entitled to require from the officers of the company such information and
explanation as he or she thinks necessary for the performance of the duties
of the auditors.

(4) Theauditorsof acompany shall be entitled to attend any general
meeting of the company and to receive all notices of and other
communications relating to any general meeting which any member of the
company is entitled to receive and to be heard at any general meeting which
they attend on any part of the business of the meeting which concerns them
as auditors.

163. Construction of referencesto documents annexed to accounts.

References in this Act to a document annexed or required to be annexed to
acompany’s accounts or any of them shall not include the directors’ report
or the auditors' report; except that any information which isrequired by this
Act to begiveninaccounts, and isthereby allowed to be givenin astatement
annexed, may begiveninthedirectors' report instead of in the accountsand,
if any such information is so given, the report shall be annexed to the
accounts and this Act shall apply in relation thereto accordingly, except that
the auditors shall report thereon only so far asit gives the said information.

Investigation by the registrar.
164. Investigation by theregistrar.

(1) Where the registrar has reasonable cause to believe that the
provisions of this Act are not being complied with, or where, on perusal of
any document which acompany isrequired to submit to himor her under this
Act, heor sheisof opinion that the document does not discloseafull andfair
statement of the matters to which it purports to relate, he or she may, by a
written order, call on the company concerned to produce all or any of the
books of the company or to furnish in writing such information or
explanation as he or she may specify in this order. Those books shall be



produced and that information or explanation shall be furnished within such
time as may be specified in the order.

(2) Onreceipt of an order under subsection (1), it shall bethe duty of
al persons who are or have been officers of the company to produce such
books or to furnish such information or explanation so far aslieswithin their
power.

(3) If any such person refuses or neglects to produce such books or
to furnish any such information or explanation, he or sheisliable to afine
not exceeding two hundred shillings in respect of each offence.

(4) If after examination of such books or consideration of such
information or explanation the registrar is of the opinion that an
unsatisfactory state of affairsisdisclosed or that afull and fair statement has
not been disclosed, theregistrar shall report the circumstances of the casein
writing to the court.

Inspection.
165. Investigation of a company’s affairs on application of members.

(1) The court may appoint one or more competent inspectors to
investigate the affairs of acompany and to report thereon in such manner as
the court directs—

(@ in the case of a company having a share capital, on the
application either of not less than two hundred members or of
members holding not less than one-tenth of the shares issued;

(b) in the case of a company not having a share capital, on the
application of not lessthan one-fifth in number of the personson
the company’ sregister of members.

(2) Theapplication shall be supported by such evidence as the court
may require for the purpose of showing that the applicants have good reason
for requiring the investigation, and the court may, before appointing an
inspector, require the applicantsto give security, to an amount not exceeding
ten thousand shillings, for payment of the cost of the investigation.

166. Investigation of a company’s affairsin other cases.

Without prejudice to its powers under section 165, the court—



(@) shall appoint one or more competent inspectorsto investigate the
affairs of acompany and to report thereon in such manner asthe
court directs, if the company by special resolution declares that
its affairs ought to be investigated by an inspector appointed by
the court; and

(b) may do so, if it appears to the court upon a report from the
registrar that there are circumstances suggesting—

(i) that the company’ sbusinessis being conducted with intent
to defraud its creditors or the creditors of any other person
or otherwise for a fraudulent or unlawful purpose or in a
manner oppressive of any part of itsmembersor that it was
formed for any fraudulent or unlawful purpose;

(i) that persons concerned with its formation or the
management of its affairs have in connection therewith
been guilty of fraud, misfeasance or other misconduct
toward its members;

(iii) that its members have not been given all the information
with respect to its affairs which they might reasonably
expect; or

(iv) thatitisdesirableto do so.

167. Power of inspectors to carry an investigation into the affairs of
related companies.

If an inspector appointed under section 165 or 166 to investigate the affairs
of acompany thinksit necessary for the purposes of hisor her investigation
to investigate also the affairs of any other body corporate which isor has at
any relevant time been the company’s subsidiary or holding company or a
subsidiary of its holding company or aholding company of itssubsidiary, he
or she shall have power to do so, and shall report on the affairs of the other
body corporate so far ashe or shethinkstheresultsof hisor her investigation
of that body corporate are relevant to the investigation of the affairs of the
first-mentioned company.

168. Production of documents, and evidence, on investigation.

(1) Itshal betheduty of all officers and agents of the company and
of al officers and agents of any other body corporate whose affairs are
investigated by virtue of section 167 to produce to any inspector all books
and documents of or relating to the company or, asthe case may be, the other
body corporate which arein their custody or power and otherwiseto giveto



the inspectors al assistance in connection with the investigation which they
arereasonably ableto give.

(2) Aninspector may examine on oath the officers and agents of the
company or other body corporate in relation to its business and may
administer an oath accordingly.

(3) If any officer or agent of the company or other body corporate
refuses to produce to any inspector any book or document which it ishisor
her duty under this section so to produce, or refuses to answer any question
which is put to him or her by an inspector with respect to the affairs of the
company or other body corporate, as the case may be, the inspector may
certify the refusal under his or her hand to the court, and the court may
thereupon inquireinto the case, and after hearing any witnesses who may be
produced against or on behalf of the alleged offender and after hearing any
statement which may be offered in defence, punish the offender in like
manner asif he or she had been guilty of contempt of the court.

(4) If aninspector thinks it necessary for the purpose of his or her
investigation that a person whom he or she has no power to examine on oath
should be so examined, he or she may apply to the court and the court may
if it seesfit order that person to attend and be examined on oath before it on
any matter relevant to the investigation; and on any such examination—

(@ theinspector may take part in the examination either personally
or by advocate;

(b) the court may put such questions to the person examined as the
court thinks fit;

(c) theperson examined shall answer all such questions asthe court
may put or allow to be put to him or her, but may at his or her
own cost employ an advocate, who shall be at liberty to put to
him or her such questions as the court may deem just for the
purpose of enabling him or her to explain or qualify any answers
given by him or her,

and notes of the examination shall betaken down inwriting and shall beread
over toor by, and signed by, the person examined and may thereafter be used
in evidence against him or her.

(5) Notwithstanding anything in subsection (4)(c), the court may
allow the person examined such costsasinitsdiscretion it may think fit, and
any costs so allowed shall be paid as part of the expenses of theinvestigation.



(6) Inthissection, any referenceto officersor to agentsshall include
past, as well as present, officers or agents, as the case may be, and for the
purposes of this section, “agents’, in relation to a company or other body
corporate includes the bankers and advocates of the company or other body
corporate and any personsemployed by the company or other body corporate
as auditors, whether those persons are or are not officers of the company or
other body corporate.

169. Inspector’sreport.

(1) Aninspector may, and, if so directed by the court, shall, make
interim reports to the court, and on the conclusion of the investigation shall
make afinal report to the court. Any such report shall be written or, if the
court so directs, printed.

(2) The court shall—

(@ forward a copy of any report made by an inspector to the
company and to the registrar;

(b) if the court thinks fit, forward a copy thereof on request and on
payment of the prescribed fee to any other person who is a
member of the company or of any other body corporatedealt with
in the report by virtue of section 167 or whose interests as a
creditor of the company or any such other body corporate as
aforesaid appear to the court to be affected;

(c) where any inspector is appointed under section 165, furnish, at
therequest of the applicantsfor theinvestigation, acopy to them,

and may also cause the report to be printed and published.

170. Proceedings on an inspector’sreport.

(1) If fromany report made under section 169 it appears to the court
that any person has, inrelation to the company or to any other body corporate
whose affairs have been investigated by virtue of section 167, been guilty of
any offence for which he or sheis criminally liable, the court shall forward
copies of the report to the Attorney General and to the Director of Public
Prosecutions, and if the Director of Public Prosecutions considers that the
case is one in which the prosecution ought to be instituted, he or she shall
ingtitute proceedingsaccordingly, and all officersand agentsof the company,
past and present (other than the defendant in the proceedings), shall giveto
him or her all assistance in connection with the prosecution which they are
reasonably ableto give.



Section 168(5) shall apply for the purposes of thissubsection asit appliesfor
the purposes of that section.

(2) If, inthe case of any body corporate liable to be wound up under
thisAct, it appearsto the Attorney General from any such report asaforesaid
that it is expedient so to do by reason of any such circumstances as are
referred to in section 166(b)(i) or (ii), the Attorney General may, unlessthe
body corporateisalready being wound up by the court, present a petition for
it to be so wound up if the court thinksit just and equitable that it should be
wound up or apetition for an order under section 211 or both.

(3) If from any such report as aforesaid it appears to the Attorney
General that proceedings ought in the public interest to be brought by any
body corporate dealt with by the report for the recovery of damages in
respect of any fraud, misfeasance or other misconduct in connection withthe
promotion or formation of that body corporate or the management of its
affairs, or for the recovery of any property of the body corporate which has
been misapplied or wrongfully retained, he or she may himself or herself
bring proceedings for that purpose in the name of the body corporate.

(4) Theregistrar shall indemnify thebody corporate against any costs
or expensesincurred by it in or in connection with any proceedings brought
by virtue of subsection (3).

171. Expensesof investigation of a company’s affairs.

(1) Theexpensesof andincidental to aninvestigation by aninspector
appointed by the court under the foregoing provisions of this Act shall be
defrayed in the first instance by the registrar, but the following persons are,
to the extent mentioned, liable to repay the registrar—

(@) any person who is convicted on a prosecution instituted by the
Director of Public Prosecutionsasaresult of theinvestigation or
who is ordered to pay damages or restore any property in
proceedings brought by virtue of section 170(3) may inthe same
proceedings be ordered to pay those expenses to such extent as
may be specified in the order;

(b) any body corporate in whose name proceedings are brought as
aforesaid isliableto the amount or value of any sumsor property
recovered by it as aresult of those proceedings,

(c) unlessasaresult of the investigation a prosecution is instituted



by the Director of Public Prosecutions—
(i) any body corporate dealt with by the report, where the
inspector was appointed otherwise than under section
166(b), is liable, except so far as the court otherwise
directs; and
(i) theapplicantsfor the investigation, where the inspector was
appointed under section 165, are liable to such extent, if
any, as the court directs,
and any amount for which abody corporate isliable by virtue of paragraph
(b) of this subsection shall be a first charge on the sums or property
mentioned in that paragraph.

(2) Thereport of aninspector appointed otherwisethan under section
166(b) may, if he or she thinksfit, and shall, if the court so directs, include
a recommendation as to the directions, if any, which he or she thinks
appropriate, in the light of his or her investigation, to be given under
subsection (1)(c).

(3) For the purposes of this section, any costs or expenses incurred
by the registrar in or in connection with proceedings brought by virtue of
section 170(4) shall be treated as expenses of the investigation giving riseto
the proceedings.

(4) Any liability to repay the registrar imposed by subsection (1)(a)
and (b) shall, subject to satisfaction of the registrar’ s right to repayment, be
a liability also to indemnify all persons against liability under subsection
(D(c), and any such liability imposed by subsection (1)(a) shall, subject as
aforesaid, be aliability also to indemnify all persons against liability under
subsection (1)(b); and any person liable under paragraph (a) or (b) of
subsection (1) or subparagraph (c)(i) or (c)(ii) of subsection (1) shall be
entitled to contribution from any other person liable under the same
paragraph or subparagraph, as the case may be, according to the amount of
their respective liabilities thereunder.

172. Inspector’sreport to be evidence.

A copy of any report of any inspector appointed under the foregoing
provisionsof thisAct, authenticated by the seal of the company whoseaffairs
he or she has investigated, shall be admissible in any legal proceedings as
evidence of the opinion of the inspector in relation to any matter contained
in the report.



173. Appointment and power sof inspector sto investigate owner ship of
acompany.

(1) Whereit appearstotheregistrar that thereisgood reason soto do,
he or she may appoint one or more competent inspectors to investigate and
report on the membership of any company and otherwise with respect to the
company for the purpose of determining the true persons who are or have
been financially interested in the success or failure (real or apparent) of the
company or able to control or materially to influence the policy of the
company.

(2) Theappointment of aninspector under thissection may definethe
scope of hisor her investigation, whether as respectsthe matter or the period
to which it is to extend or otherwise, and, in particular, may limit the
investigation to matters connected with particular shares or debentures.

(3 Wherean application for aninvestigation under this section with
respect to particular shares or debentures of a company is made to the
registrar by members of the company, and the number of applicants or the
amount of the shares held by them is not less than that required for an
application for the appointment of an inspector under section 165, the
registrar shall appoint an inspector to conduct the investigation unless he or
she is satisfied that the application is vexatious, and the inspector's
appointment shall not exclude from the scope of hisor her investigation any
matter which the application seeks to have included in the investigation,
except insofar as the registrar is satisfied that it is unreasonable for that
matter to be investigated; except that the registrar may refuse to appoint an
inspector under this subsection unless in any case in which he or she
considersit reasonable so to requiretheapplicantsgive sufficient security for
the payment of the costs of the investigation.

(4) Subject to the terms of an inspector’s appointment, his or her
powers shall extend to theinvestigation of any circumstances suggesting the
existence of an arrangement or understanding which, though not legally
binding, isor was observed or likely to be observed in practice and whichis
relevant to the purposes of hisor her investigation.

(5) Forthepurposesof any investigation under this section, sections
167 to 169 shall apply with the necessary modifications of references to the
affairs of the company or to those of any other body corporate, so, however,



that—

(8 sections167 to 169 shall apply inrelation to all personswho are
or have been, or whom the inspector has reasonable cause to
believeto beor have been, financially interested in the success or
failure or the apparent success or failure of the company or any
other body corporate whose membershipisinvestigated with that
of the company, or able to control or materially to influence the
policy thereof, including persons concerned only on behalf of
others, as they apply in relation to officers and agents of the
company or of the other body corporate, as the case may be; and

(b) the registrar shall not be bound to furnish the company or any
other person with a copy of any report by an inspector appointed
under this section or with a complete copy of it if he or sheis of
opinion that there is good reason for not divulging the contents
of the report or of parts of it, but shall keep a copy of any such
report or, as the case may be, the parts of any such report, as
respects which he or sheis not of that opinion.

(6) The expenses of any investigation under subsection (1) shall be
defrayed by theregistrar. Theexpensesof any investigation under subsection
(3) shall be defrayed by the applicants unless the registrar certifiesthat it is
acasein which he or she might properly have acted under subsection (1).

174. Power torequireinformation asto personsinterested in sharesor
debentures.

(1) Where it appears to the registrar that there is good reason to
investigate the ownership of any sharesin or debentures of a company and
that it is unnecessary to appoint an inspector for the purpose, he or she may
require any person whom he or she has reasonable cause to believe—

(@) tobeortohave beeninterested in those shares or debentures; or

(b) toact ortohaveacted in relation to those shares or debentures as

the advocate or agent of someone interested in them,
to give him or her any information which he or she has or can reasonably be
expected to obtain as to the present and past interests in those shares or
debentures and the names and addresses of the personsinterested and of any
persons who act or have acted on their behalf in relation to the shares or
debentures.

(2) For the purposesof thissection, aperson shall be deemed to have
an interest in a share or debenture if he or she has any right to acquire or



dispose of the share or debenture or any interest in it or to vote in respect of
it, or if hisor her consent is necessary for the exercise of any of the rights of
other persons interested in it, or if other persons interested in it can be
required or are accustomed to exercise their rightsin accordance with hisor
her instructions.

(3 Any personwho failsto give any information required of him or
her under thissection, or who in giving that information makesany statement
which he or she knows to be false in a materia particular, is liable to
imprisonment for aterm not exceeding six months or to afine not exceeding
ten thousand shillings or to both.

175. Power toimpose restrictionson sharesor debentures.

(1) Wherein connection with an investigation under section 173 or
174, it appears to the registrar that there is difficulty in finding out the
relevant facts about any shares (whether issued or to be issued), and that the
difficulty is due wholly or mainly to the unwillingness of the persons
concerned or any of them to assist the investigation as required by this Act,
the registrar may by order direct that the shares shall until further order be
subject to the restrictions imposed by this section.

(2) Solongasany sharesaredirected to be subject to therestrictions

imposed by this section—

(8 any transfer of those shares, or in the case of unissued shares any
transfer of the right to be issued therewith and any issue thereof,
shall be void;

(b) no voting rights shall be exercisable in respect of those shares;

() no further shares shall be issued in right of those shares or in
pursuance of any offer made to the holder thereof;

(d) exceptinaliquidation no payment shall be made of any sumsdue
from the company on those shares, whether in respect of capital
or otherwise.

(3 Wheretheregistrar makes an order directing that shares shall be
subject to therestrictionsimposed by thissection, or refusesto make an order
directing that shares shall cease to be subject to them, any person aggrieved
by the order may apply to the court, and the court may, if it seesfit, direct
that the shares shall cease to be subject to those restrictions.

(4) Any order (whether of theregistrar or of the court) directing that



shares shall cease to be subject to the restrictions imposed by this section
which is expressed to be made with aview to permitting a transfer of those
shares may continue the restrictions mentioned in subsection (2)(c) and (d),
either in whole or in part, so far asthey relate to any right acquired or offer
made before the transfer.

(5 Any person who—

(8) exercises or purports to exercise any right to dispose of any
shares which, to his or her knowledge are for the time being
subject to the restrictions imposed by this section or of any right
to be issued with any such shares;

(b) votesin respect of any such shares, whether as holder or proxy,
or appoints a proxy to vote in respect of those shares; or

(c) beingthe holder of any such shares, failsto notify of their being
subject to the restrictions imposed by this section any person
whom he or she does not know to be aware of that fact but does
know to be entitled, apart from those restrictions, to vote in
respect of those shares whether as holder or proxy,

isliableto imprisonment for aterm not exceeding six months or to afine not
exceeding ten thousand shillings or to both.

(6) Where sharesin any company are issued in contravention of the
restrictions imposed by this section, the company and every officer of the
company who is in default are liable to a fine not exceeding ten thousand
shillings.

(7) A prosecution shall not beinstituted under this section except by
or with the consent of the Director of Public Prosecutions.

(8) Thissection shall apply inrelation to debentures asit appliesin
relation to shares.

176. Saving for advocates and bankers.

Nothing in the foregoing provisions of this Part of this Act shall require
disclosure to the court or to the registrar or to an inspector appointed by the
court or the registrar—

(@ by anadvocate of any privileged communication made to him or
her in that capacity, except as respects the name and address of
his or her client; or

(b) by a company’s bankers as such of any information as to the



affairs of any of their customers other than the company.
Directors and other officers.
177. Number of directors.

Every company (other than a private company) registered after the
commencement of this Act shall have at least two directors, and every
company registered before such commencement (other than a private
company) and every private company shall have at least one director.

178. Secretary.

(1) Every company shall have a secretary, and a sole director shall
not also be secretary.

(2) Anything required or authorised to be done by or to the secretary
may, if the office is vacant or there is for any other reason no secretary
capable of acting, be done by or to any assistant or deputy secretary or, if
thereisno assistant or deputy secretary capabl e of acting, by or to any officer
of the company authorised generally or specially in that behalf by a
resolution of the board of directors.

179. Prohibition of certain personsbeing soledirector or secretary.

No company shall—
(@ have as secretary to the company a corporation the sole director
of which isasole director of the company; or
(b) have as sole director of the company a corporation the sole
director of which is secretary to the company.

180. Avoidanceof actsdoneby apersonin dual capacity asdirector and
Secretary.

A provision requiring or authorising athing to be done by or to adirector and
the secretary shall not be satisfied by its being done by or to the same person
acting both as director and as, or in place of, the secretary.

181. Validity of acts of directorsand managers.

The acts of adirector or manager shall be valid notwithstanding any defect



that may afterwards be discovered in hisor her appointment or qualification.
182. Restrictions on appointment or advertisement of directors.

(1) A person shall not be capable of being appointed director of a
company by the articles, and shall not be named as a director or proposed
director of acompany in aprospectusissued by or on behalf of the company,
or as proposed director of an intended company in a prospectus issued in
relation to that intended company, or in a statement in lieu of prospectus
delivered to the registrar by or on behalf of a company, unless, before the
registration of the articlesor the publication of the prospectus or the delivery
of the statement in lieu of prospectus, as the case may be, he or she has by
himself or herself or by his or her agent authorised in writing—

(@ signed and delivered to the registrar for registration aconsent in

writing to act as such director; and

(b) ether—

(i) signed the memorandum for a number of shares not less
than his or her qualification, if any;

(ii) taken from the company and paid or agreed to pay for his
or her qualification shares, if any;

(il1) signed and delivered to the registrar for registration an
undertaking in writing to take from the company and pay
for his or her qualification shares, if any; or

(iv) made and delivered to the registrar for registration a
statutory declaration to the effect that a number of shares,
not less than his or her qualification, if any, are registered
in hisor her name.

(2) Where a person has signed and delivered as aforesaid an
undertaking to take and pay for hisor her qualification shares, he or sheshall,
asregards those shares, be in the same position asif he or she had signed the
memorandum for that number of shares.

(3) Referencesin this section to the share qualification of adirector
or proposed director shall be construed asincluding only ashare qualification
required on appointment, or within a period determined by reference to the
time of appointment, and references in this section to qualification shares
shall be construed accordingly.

(4) On the application for registration of the memorandum and
articles of acompany, the applicant shall deliver to the registrar alist of the



persons who have consented to be directors of the company, and, if thislist
contains the name of any person who has not so consented, the applicant is
liable to afine not exceeding one thousand shillings.

(5) Thissection shall not apply to—

(@ acompany not having a share capital;

(b) aprivate company;

(c) acompany which was a private company before becoming a
public company; or

(d) a prospectus issued by or on behalf of a company after the
expiration of one year from the date on which the company was
entitled to commence business.

183. Share qualifications of directors.

(1) Without prejudice to the restrictions imposed by section 182, it
shall be the duty of every director who is by the articles of the company
required to hold a specified share qualification, and who is not already
qualified, to obtain hisor her qualification within two months after hisor her
appointment, or such shorter time as may be fixed by the articles.

(2) For the purpose of any provision in the articles requiring a
director or manager to hold a specified share qualification, the bearer of a
share warrant shall not be deemed to be the holder of the shares specified in
the warrant.

(3) The office of director of a company shall be vacated if the
director does not within two months from the date of hisor her appointment,
or within such shorter time as may be fixed by the articles, obtain hisor her
qualification, or if after the expiration of the said period or shorter time he or
she ceases at any time to hold his or her qualification.

(4) A person vacating office under this section shall be incapable of
being reappointed director of the company until he or she has obtained hisor
her qualification.

(5) If after the expiration of the said period or shorter time any
unqualified person acts as a director of the company, he or sheisliableto a
fine not exceeding one hundred shillings for every day between the
expiration of the said period or shorter time or the day on which he or she
ceased to be qualified, as the case may be, and the last day on which it is



proved that he or she acted as a director.
184. Appointment of directorsto bevoted on individually.

(1) Atagenera meeting of acompany other than aprivate company,
a motion for the appointment of two or more persons as directors of the
company by asingle resolution shall not be made, unless aresolution that it
shall be so made has first been agreed to by the meeting without any vote
being given against it.

(2) A resolutionmovedin contravention of thissection shall bevoid,
whether or not its being so moved was objected to at the time; but—
(8 thissubsection shall not be taken as excluding the operation of
section 181; and
(b) where a resolution so moved is passed, no provision for the
automatic reappointment of retiring directorsin default of another
appointment shall apply.

(3) For the purposes of this section, a motion for approving a
person’s appointment or for nominating a person for appointment shall be
treated as a motion for his or her appointment.

(4) Nothing in this section shall apply to a resolution atering the
company’s articles.

185. Removal of directors.

(1) A company may by ordinary resolution remove adirector before
the expiration of his or her period of office, notwithstanding anything in its
articles or in any agreement between it and him or her; but this subsection
shall not in the case of a private company authorise the removal of adirector
holding office for life at the commencement of this Act, whether or not
subject to retirement under an age limit by virtue of the articles or otherwise.

(2) Special notice shall be required of any resolution to remove a
director under this section or to appoint somebody instead of a director so
removed at the meeting at which he or she is removed, and on receipt of
notice of an intended resolution to remove a director under this section the
company shall forthwith send a copy thereof to the director concerned, and
the director (whether or not he or sheisamember of the company) shall be
entitled to be heard on the resolution at the meeting.



(3 Where notice is given of an intended resolution to remove a
director under this section and the director concerned makes with respect
thereto representationsinwriting to the company (not exceeding areasonable
length) and requests their notification to members of the company, the
company shall, unless the representations are received by it too late for it to
do so—

(@ inany notice of the resolution given to members of the company

state the fact of the representations having been made; and

(b) send a copy of the representations to every member of the

company to whom notice of the meeting is sent (whether before
or after receipt of the representations by the company), and if a
copy of the representations is not sent as aforesaid because
received too late or because of the company’s default, the
director may (without prejudice to his or her right to be heard
orally), require that the representations shall be read out at the
meeting,
except that copies of the representations need not be sent out and the
representations need not be read out at the meeting if, on the application
either of the company or of any other person who claimsto be aggrieved, the
court is satisfied that the rights conferred by this section are being abused to
secure needless publicity for defamatory matter; and the court may order the
company’ s costs on an application under this section to be paid in whole or
in part by the director, notwithstanding that he or she is not a party to the
application.

(4) A vacancy created by theremoval of adirector under thissection,
if not filled at the meeting at which he or she isremoved, may befilled asa
casual vacancy.

(5) A person appointed director in place of a person removed under
this section shall betreated, for the purpose of determining thetime at which
he or she or any other director isto retire, asif he or she had become director
on theday on which the person in whose place he or sheisappointed was | ast
appointed a director.

(6) Nothing in this section shall be taken as depriving a person
removed thereunder of compensation or damages payable to him or her in
respect of the termination of his or her appointment as director or of any
appointment terminating with that as director or as derogating from any
power to remove a director which may exist apart from this section.



186. Minimum age for appointment of directors and retirement of
directorsover the age limit.

(1) Subject to this section, no person shall be capable of being
appointed a director of a company which is subject to this section if at the
time of his or her appointment he or she has not attained the age of
twenty-one, or he or she has attained the age of seventy.

(2) Subject asaforesaid, adirector of acompany which is subject to
this section shall vacate his or her office at the conclusion of the annual
general meeting commencing next after he or she attains the age of seventy;
but acts done by aperson as director shall be valid notwithstanding that it is
afterwards discovered that his or her appointment had terminated by virtue
of this subsection.

(3 Where aperson retires by virtue of subsection (2), no provision
for the automatic reappointment of retiring directors in default of another
appointment shall apply; and if at the meeting at which he or she retires the
vacancy isnot filled, it may befilled as a casual vacancy.

(4) Nothinginsubsections(1) to (3) shall prevent the appointment of
adirector at any age, or require adirector to retire at any time, if his or her
appointment isor was made or approved by the company in general meeting,
but special notice shall berequired of any resol ution appointing or approving
the appointment of a director for it to have effect for the purposes of this
subsection; and the notice thereof given to the company and by the company
to its members must state or must have stated the age of the person to whom
it relates.

(5) A person reappointed director on retiring by virtue of subsection
(2), or appointed in place of a director so retiring, shall be treated, for the
purpose of determining the time at which he or she or any other director isto
retire, as if he or she had become director on the day on which the retiring
director was last appointed before his or her retirement; but except as
provided by this subsection, the retirement of adirector out of turn by virtue
of subsection (2) shall be disregarded in determining when any other
directors are to retire.

(6) Inthecaseof acompany first registered after the commencement
of this Act, this section shall have effect subject to the provisions of the



company’s articles; and in the case of acompany first registered before the
commencement of this Act—

(@ this section shall have effect subject to any alterations of the
company’s articles made after the commencement of this Act;
and

(b) if at the commencement of this Act the company’s articles
contained provision for retirement of directorsunder an agelimit
or for preventing or restricting appointments of directors over a
given age, this section shall not apply to directors to whom that
provision applies.

(7) A company shall be subject to this section if it is not a private
company or if, being a private company, it is the subsidiary of a body
corporateincorporated in Ugandawhichisnot aprivate company; andfor the
purposes of any other section of this Act which refers to a company subject
to this section, a company shall be deemed to be subject to this section
notwithstanding that all or any of the provisions thereof are excluded or
modified by the company’s articles.

187. Duty of directorsto disclose age to the company.

(1) Any personwhoisappointed or to hisor her knowledge proposed
to be appointed director of acompany subject to section 186 at atime before
he or she has attained the age of twenty-one or after he or she has attained
any retiring age applicable to him or her as director either under this Act or
under the company’s articles shall give notice of his or her age to the
company; but this subsection shall not apply in relation to a person’s
reappoi ntment on the termination of apreviousappointment asdirector of the
company.

(2) Any person who—
(@) failstogivenoticeof hisor her age asrequired by thissection; or
(b) acts as director under any appointment which is invalid or has
terminated by reason of hisor her age,
isliable to afine not exceeding one hundred shillings for every day during
which the failure continues or during which he or she continues to act as
aforesaid.

(3) For the purposes of subsection (2), a person who has acted as
director under an appointment which is invalid or has terminated shall be
deemed to have continued so to act throughout the period from the invalid



appointment or the date on which the appointment terminated, as the case
may be, until the last day on which he or she is shown to have acted
thereunder.

188. Provisionsasto undischarged bankrupts acting asdirectors.

(1) If any person who has been declared bankrupt or insolvent by a
competent court in Uganda or elsewhere and has not received his or her
discharge acts as director of, or directly or indirectly takes part in or is
concerned in the management of, any company except with the leave of the
court, he or she is liable on conviction to imprisonment for a term not
exceeding two years or to afine not exceeding ten thousand shillings or to
both such imprisonment and fine.

(2) Theleaveof the court for the purposes of this section shall not be
given unless notice of intention to apply therefor has been served on the
official receiver, and it shall be the duty of the official receiver, if he or she
isof opinionthat itiscontrary to the public interest that any such application
should be granted, to attend on the hearing of and oppose the granting of the
application.

(3) Inthissection,“company” includesan unregistered company and
a company incorporated outside Uganda which has an established place of
business within Uganda, and “official receiver” means the official receiver
in bankruptcy.

189. Power torestrain fraudulent persons from managing companies.

(1) Where—
(@ a person is convicted of any offence in connection with the
promotion, formation or management of a company; or
(b) inthecourse of winding up acompany it appearsthat a person—
(i) bhasbeen guilty of any offence for which he or sheisliable
(whether he or she has been convicted or not) under section
327; or
(i) hasotherwisebeen guilty, while an officer of the company,
of any fraud in relation to the company or of any breach of
his or her duty to the company,
the court may make an order that that person shall not, without the |eave of
the court, be a director of or in any way, whether directly or indirectly, be
concerned or take part in the management of the company for such period not



exceeding five years as may be specified in the order.

(2) In subsection (1), “the court”, in relation to the making of an
order against any person by virtue of paragraph (a) of that subsection,
includes the court before which he or sheis convicted, as well as any court
having jurisdiction to wind up the company, and in relation to the granting
of leave means any court having jurisdiction to wind up the company as
respects which leave is sought.

(3) A personintending to apply for the making of an order under this
section by the court having jurisdiction to wind up acompany shall give not
less than ten days' notice of hisor her intention to the person against whom
the order is sought, and on the hearing of the application the last-mentioned
person may appear and himself or herself give evidence or call witnesses.

(4) Anapplication for the making of an order under this section by
the court having jurisdiction to wind up a company may be made by the
official receiver, or by the liquidator of the company or by a person who is
or has been amember or creditor of the company; and on the hearing of any
application for an order under this section by the official receiver or the
liquidator, or of any application for leave under this section by a person
against whom an order has been made on the application of the official
receiver or the liquidator, the official receiver or liquidator shall appear and
call the attention of the court to any matters which seem to him or her to be
relevant and may himself or herself give evidence or call witnesses.

(5) An order may be made by virtue of subsection (1)(b)(ii)
notwithstanding that the person concerned may becriminally liablein respect
of the matters on the ground of which the order is to be made, and for the
purposes of subsection (1)(b)(ii) “officer” includesany personin accordance
withwhosedirectionsor instructionsthe directors of the company have been
accustomed to act.

(6) If any person acts in contravention of an order made under this
section, he or she is, in respect of each offence, liable on conviction to
imprisonment for aterm not exceeding two years or to afine not exceeding
ten thousand shillings or to both.

190. Prohibition of tax-free paymentsto directors.

(1) It shall not be lawful for a company to pay a director



remuneration (whether asdirector or otherwise) free of incometax or surtax,
or otherwise calculated by reference to or varying with the amount of his or
her incometax or surtax, or to or with therate or standard rate of incometax,
except under a contract which wasin force two years before the 1st January,
1961, and provides expressly, and not by reference to the articles, for
payment of remuneration as aforesaid.

(2) Any provision contained in a company’s articles, or in any
contract other than such a contract as aforesaid, or in any resolution of a
company or acompany’ sdirectors, for payment to adirector of remuneration
as aforesaid shall have effect asiif it provided for payment, as a gross sum
subject to income tax and surtax, of the net sum for which it actually
provides.

191. Prohibition of loansto directors.

(1) Itshal not belawful for acompany to make aloan to any person
who isits director or adirector of its holding company, or to enter into any
guarantee or provide any security in connection with aloan made to such a
person as aforesaid by any other person.

(2) Notwithstanding subsection (1), nothinginthissection shall apply

either—

(@) to anything done by a company which is for the time being a
private company;

(b) toanything doneby asubsidiary, wherethedirector isitsholding
company;

(c) subject to subsection (3), to anything done to provide any such
person as aforesaid with funds to meet expenditureincurred or to
beincurred by him or her for the purposes of the company or for
the purpose of enabling him or her properly to perform hisor her
duties as an officer of the company; or

(d) inthe case of a company whose ordinary business includes the
lending of money or the giving of guarantees in connection with
loans made by other persons, to anything done by the company
in the ordinary course of that business.

(3) Subsection (2)(c) shall not authorise the making of any loan, or
the entering into any guarantee, or the provision of any security, except
either—

(@ with the prior approval of the company given at a genera



meeting at which the purposes of the expenditure and the amount
of the loan or the extent of the guarantee or security, as the case
may be, are disclosed; or

(b) oncondition that, if the approval of the company is not given as
aforesaid at or before the next following annual general meeting,
the loan shall be repaid or the liability under the guarantee or
security shall be discharged, as the case may be, within six
months from the conclusion of that meeting.

(4) Where the approval of the company is not given as required by
any such condition, the directors authorising the making of the loan, or the
entering into the guarantee, or the provision of the security, shall be jointly
and severdly liable to indemnify the company against any loss arising
therefrom.

192. Approval of thecompany requisitefor payment by it to a director
for loss of office, etc.

It shall not be lawful for acompany to make to any director of the company
any payment by way of compensation for loss of office, or as consideration
for or in connectionwith hisor her retirement from office, without particulars
with respect to the proposed payment (including the amount thereof) being
disclosed to members of the company and the proposal being approved by
the company in general meeting.

193. Approval of thecompany requisitefor any payment in connection
with transfer of itsproperty to adirector for loss of office, etc.

(1) Itshal not belawful in connection with the transfer of thewhole
or any part of the undertaking or property of acompany for any payment to
be made to any director of the company by way of compensation for |oss of
office, or as consideration for or in connection with his or her retirement
from office, unless particulars with respect to the proposed payment
(including the amount thereof) have been disclosed to the members of the
company and the proposal approved by the company in general meeting.

(2) Where apayment which is hereby declared to beillegal is made
to adirector of the company, the amount received shall be deemed to have
been received by him or her in trust for the company.



194. Duty of director to disclose payment for loss of office, etc. madein
connection with transfer of sharesin company.

(1) Where, inconnectionwiththetransfer to any personsof all or any

of the sharesin a company, being atransfer resulting from—

(@ anoffer made to the general body of shareholders;

(b) anoffer made by or on behalf of some other body corporate with
aview to the company becoming itssubsidiary or asubsidiary of
its holding company;

(c) anoffer made by or on behalf of an individual with aview to his
or her obtaining theright to exercise or control the exercise of not
less than one-third of the voting power at any general meeting of
the company; or

(d) any other offer which is conditional on acceptance to a given
extent,

a payment is to be made to a director of the company by way of
compensation for loss of office, or as consideration for or in connection with
hisor her retirement from office, that director shall take all reasonable steps
to securethat particularswith respect to the proposed payment (including the
amount of the payment) shall be included in or sent with any notice of the
offer made for their shares which is given to any shareholders.

2 If—
(@ any such director fails to take reasonable steps as required by
subsection (1); or
(b) any person who has been properly required by any such director
to include those particularsin or send them with any such notice
as aforesaid fails to do so,
he or sheisliable to afine not exceeding five hundred shillings.

3 If—
(@ the requirements of subsection (1) are not complied with in
relation to any such payment asis herein mentioned; or
(b) themaking of the proposed payment is not, before the transfer of
any shares in pursuance of the offer, approved by a meeting
summoned for the purpose of the holders of the shares to which
the offer relates and of other holders of shares of the same class
as any of those shares,
any sum received by the director on account of the payment shall be deemed
to have been received by him or her in trust for any persons who have sold
their shares as aresult of the offer made, and the expenses incurred by him



or her in distributing that sum among those persons shall be borne by him or
her and not retained out of that sum.

(49) Wheretheshareholdersreferredtoin subsection (3)(b) arenot all
the members of the company and no provision is made by the articles for
summoning or regulating such a meeting asis mentioned in that paragraph,
the provisions of this Act and of the company’s articles relating to general
meetings of the company shall, for that purpose, apply to the meeting either
without modification or with such modifications as the registrar on the
application of any person concerned may direct for the purpose of adapting
them to the circumstances of the meeting.

(5) If at a meeting summoned for the purpose of approving any
payment as required by subsection (3)(b) a quorum is not present and, after
the meeting has been adjourned to alater date, aquorum isagain not present,
the payment shall be deemed for the purposes of that subsection to have been
approved.

195. Provisions supplementary to sections 192 to 194.

(1) Wherein proceedingsfor the recovery of any payment as having
by virtue of section 193 or 194(1) and (3) been received by any personin
trust, it is shown that—

(@) the payment was made in pursuance of any arrangement entered
into as part of the agreement for the transfer in question, or
within one year before or two years after that agreement or the
offer leading to the agreement; and

(b) the company or any person to whom the transfer was made was
privy to the arrangement,

the payment shall be deemed, except insofar as the contrary is shown, to be
one to which sections 193 and 194(1) and (3) apply.

(2) If inconnection with any such transfer asis mentioned in section
193 or 194—

(@ thepriceto be paidto adirector of the company whose officeis
to be abolished or who is to retire from office for any sharesin
the company held by him or her isin excess of the price which
could at the time have been obtained by other holders of the like
shares; or

(b) any valuable consideration is given to any such director,

the excess or the money value of the consideration, asthe case may be, shall,



for the purposes of that section, be deemed to have been a payment made to
him or her by way of compensation for loss of office or as consideration for
or in connection with his or her retirement from office.

(3) Itisdeclared that referencesin sections 192 to 194 to payments
madeto any director of acompany by way of compensation for lossof office,
or as consideration for or in connection with his or her retirement from
office, do not include any bonafide payment by way of damages for breach
of contract or by way of pension in respect of past services, and for the
purposes of this subsection, “pension” includes any superannuation
allowance, superannuation gratuity or similar payment.

(4) Nothing in section 193 or 194 shall be taken to prejudice the
operation of any rule of law requiring disclosure to be made with respect to
any such payments as are therein mentioned or with respect to any other like
payments made or to be made to the directors of a company.

196. Register of directors shareholdings, etc.

(1) Every company shall keep aregister showing as respects each
director of the company (not being its holding company) the number,
description and amount of any sharesin or debentures of the company or any
other body corporate, being the company’ s subsidiary or holding company,
or asubsidiary of the company’s holding company, which are held by or in
trust for him or her or of which he or she has any right to become the holder
(whether on payment or not); but the register need not include sharesin any
body corporate which is the wholly-owned subsidiary of another body
corporate, and for this purpose a body corporate shall be deemed to be the
wholly-owned subsidiary of another if it has no members but that other and
that other’s wholly-owned subsidiaries and its or their nominees.

(2) Whereany sharesor debenturesfall to be or ceaseto berecorded
in that register in relation to any director by reason of atransaction entered
into after the commencement of this Act and while he or sheisadirector, the
registrar shall also show the date of, and price or other consideration for, the
transaction; except that where thereisan interval between the agreement for
any such transaction and the compl etion of the transaction, the date shall be
that of the agreement.

(3) The nature and extent of a director’sinterest or right in or over
any shares or debentures recorded in relation to him or her in the register



shall, if he or she so requires, be indicated in the register.

(49) The company shall not, by virtue of anything done for the
purposes of this section, be affected with notice of, or put upon inquiry asto,
the rights of any person in relation to any shares or debentures.

(5) The register shall, subject to this section, be kept at the
company’ s registered office and shall be open to inspection during business
hours (subject to such reasonable restrictions as the company may by its
articlesor in general meeting impose, so that not less than two hoursin each
day be alowed for inspection) as follows—

(@ during the period beginning fourteen days before the date of the
company’s annual general meeting and ending three days after
the date of itsconclusion, it shall be open to theinspection of any
member or holder of debentures of the company; and

(b) during that or any other period, it shall be open to the inspection
of any person acting on behalf of the registrar.

(6) Incomputing the fourteen days and the three days mentioned in
subsection (5), any day which is a Saturday or Sunday or a public holiday
shall be disregarded.

(7) Without prejudice to the rights conferred by subsection (5), the
registrar may at any time require a copy of the register or any part of it.

(8) Theregister shall also be produced at the commencement of the
company’s annual general meeting and remain open and accessible during
the continuance of the meeting to any person attending the meeting.

(9) If defaultismadein complying with subsection (8), the company
and every officer of the company who isin default are liable to a fine not
exceeding one thousand shillings; and if default is made in complying with
subsection (1) or (2), or if any inspection required under this section is
refused or any copy required thereunder is not sent within areasonabletime,
the company and every officer of the company whoisin default areliableto
afine not exceeding ten thousand shillings and further to adefault fine of one
hundred shillings.

(10) Inthe case of any such refusal, the court may by order compel an
immediate inspection of the register.



(11) For the purposes of this section—

(@

(b)

any person in accordance with whose directions or instructions

the directorsof acompany are accustomed to act shall be deemed

to be adirector of the company; and

adirector of a company shall be deemed to hold, or to have an

interest or right in or over, any shares or debentures if a body

corporate other than the company holds them or has interest or

right in or over them, and either—

(i) that body corporate or itsdirectors are accustomed to act in
accordance with his or her directions or instructions; or

(i) heor sheis entitled to exercise or control the exercise of
one-third or more of the voting power at any genera
meeting of that body corporate.

197. Particularsin accounts of directors salaries, pensions, etc.

(D

In any accounts of a company laid before it in general meeting,

or in a statement annexed to those accounts, there shall, subject to and in
accordance with this section, be shown so far astheinformation is contained
in the company’ s books and papers or the company hastheright to obtain it
from the persons concerned—

(@)
(b)

(©)

(2)
(@

(b)

the aggregate amount of the directors emoluments;

the aggregate amount of directors or past directors pensions,
and

the aggregate amount of any compensation to directors or past
directorsin respect of loss of office.

The amount to be shown under subsection (1)(a)—

shall include any emoluments paid to or receivable by any person
in respect of hisor her services as director of the company or in
respect of hisor her services, while director of the company, as
director of any subsidiary of the company or otherwise in
connection with the management of the affairs of the company or
any subsidiary of the company; and

shall distinguish between emoluments in respect of services as
director, whether of the company or its subsidiary, and other
emoluments,

and for the purposes of this section, “emoluments’ in relation to a director
includes fees and percentages, any sums paid by way of expense allowance
insofar as those sums are charged to income tax, any contribution paid in
respect of him or her under any pension scheme and the estimated money



value of any other benefits received by him or her otherwise than in cash.

(3)
(@

(b)

The amount to be shown under subsection (1)(b)—

shall not include any pension paid or receivable under apension
scheme if the scheme is such that the contributions under it are
substantially adequate for the maintenance of the scheme, but
except as aforesaid shall include any pension paid or receivable
in respect of any such services of adirector or past director of the
company as are mentioned in subsection (2), whether to or by
him or her or, on his or her nomination or by virtue of
dependence on or other connection with him or her, to or by any
other person; and

shall distinguish between pensions in respect of services as
director, whether of the company or its subsidiary, and other
pensions,

and for the purposes of this section, “pension” includes any superannuation
allowance, superannuation gratuity or similar payment, “pension scheme’
means a scheme for the provision of pensions in respect of services as
director or otherwise which is maintained in whole or in part by means of
contributions, and “ contribution” in relation to a pension scheme means any
payment (including an insurance premium) paid for the purposes of the
scheme by or in respect of persons rendering services in respect of which
pensionswill or may become payable under the scheme, except that it does
not include any payment in respect of two or more personsif theamount paid
in respect of each of them is not ascertainable.

(4)
(@)

(b)

The amount to be shown under subsection (1)(c)—

shall include any sums paid to or receivable by adirector or past
director by way of compensation for theloss of office asdirector
of the company or for the loss, while director of the company or
on or in connection with hisor her ceasing to be adirector of the
company, of any other officein connection with the management
of the company’ s affairs or of any office asdirector or otherwise
in connection with the management of the affairs of any
subsidiary thereof; and

shall distinguish between compensationinrespect of the office of
director, whether of the company or its subsidiary, and
compensation in respect of other offices,

and for the purposes of this section, references to compensation for loss of
office shall include sums paid as consideration for or in connection with a
person’ s retirement from office.



(5) The amounts to be shown under each paragraph of subsection
(D—

(@ shal include all relevant sums paid by or receivable from—
(i) thecompany;
(if) the company’s subsidiaries; and
(iii) any other person,
except sums to be accounted for to the company or any of its
subsidiaries or, by virtue of section 194, to past or present
members of the company or any of itssubsidiariesor any class of
those members; and

(b) shall distinguish, in the case of the amount to be shown under
subsection (1)(c), between the sums respectively paid by or
receivable from the company, the company’s subsidiaries and
persons other than the company and its subsidiaries.

(6) Theamountsto be shown under thissectionfor any financial year
shall be the sumsreceivablein respect of that year, whenever paid, or, inthe
case of sums not receivablein respect of aperiod, the sums paid during that
year, so, however, that where—

(@ any sumsare not shown in the accountsfor the relevant financial
year on the ground that the person receiving them is liable to
account therefor as mentioned in subsection (5)(a), but the
liability isthereafter wholly or partly released or isnot enforced
within a period of two years; or

(b) any sums paid by way of expense alowance are charged to
income tax after the end of the relevant financial year,

those sums shall, to the extent to which the liability is released or not
enforced or they are charged as aforesaid, as the case may be, be shown in
the first accounts in which it is practicable to show them or in a statement
annexed thereto, and shall be distinguished from the amounts to be shown
therein apart from this provision.

(7) Where it is necessary to do so for the purpose of making any
distinction required by this section in any amount to be shown thereunder,
the directors may apportion any payments between the mattersin respect of
which they have been paid or are receivable in such manner as they think

appropriate.

(8 If inthe case of any accountsthe requirements of this section are
not complied with, it shall be the duty of the auditors of the company by



whom the accounts are examined to includein their report thereon, so far as
they arereasonably ableto do so, astatement giving the required particulars.

(9 Inthissection any reference to acompany’s subsidiary—

(@ inrelation to a person who is or was, while a director of the
company, adirector also, by virtue of the company’ snomination,
direct or indirect, of any other body corporate, shall, subject to
the following paragraph, include that body corporate, whether or
not it isor was in fact the company’ s subsidiary; and

(b) shall for the purposes of subsections (2) and (3) be taken as
referring to a subsidiary at the time the services were rendered,
and for the purposes of subsection (4) be taken as referring to a
subsidiary immediately beforetheloss of office asdirector of the
company.

198. Particularsin accounts of loansto officers, etc.

(1) Theaccountswhich, inpursuanceof thisAct, areto belaid before
every company in general meeting shall, subject to this section, contain
particulars showing—

(@ the amount of any loans made during the company’s financial

year to—

(i) any officer of the company; or

(i) any person who, after the making of the loan, became
during that year an officer of the company,

by the company or a subsidiary of the company or by any

other person under a guarantee from or on a security

provided by the company or a subsidiary of the company

(including any such loans which were repaid during that

year); and

(b) the amount of any loans made in the manner aforesaid to any

such officer or person as aforesaid at any time before the
company’ sfinancial year and outstanding at the expiration of its
financial year.

(2) Subsection (1) shall not require the inclusion in accounts of

particulars of—

(@ aloanmadeintheordinary courseof itsbusinessby the company
or asubsidiary of the company, where the ordinary business of
the company or, as the case may be, the subsidiary, includes the
lending of money; or



(b) a loan made by the company or a subsidiary thereof to an
employee of the company or subsidiary, asthe case may be, if the
loan does not exceed forty thousand shillings and is certified by
the directors of the company or subsidiary, asthe case may be, to
have been madein accordancewith any practice adopted or about
to be adopted by the company or subsidiary with respect to loans
to its employees,

not being, in either case, aloan made by the company under aguaranteefrom
or on asecurity provided by a subsidiary of the company or aloan made by
asubsidiary of thecompany under aguaranteefromor on asecurity provided
by the company or any other subsidiary of the company.

(3) If inthe case of any such accounts as aforesaid the requirements
of this section are not complied with, it shall bethe duty of the auditors of the
company by whom the accounts are examined to include in their report on
the bal ance sheet of the company, so far asthey are reasonably ableto do so,
a statement giving the required particulars.

(4) References in this section to a subsidiary shall be taken as
referring to asubsidiary at the end of the company’ sfinancial year (whether
or not asubsidiary at the date of the loan).

199. General duty to make disclosure for purposes of sections 196 to
198.

(1) Any director of acompany shall give notice to the company of
such matters relating to himself or herself as may be necessary for the
purposes of sections 196, 197 and of 198 except so far asit relatesto loans
made, by the company or by any other person under a guarantee from or on
a security provided by the company, to an officer of the company.

(2) Any such notice given for the purposes of section 196 shall bein
writing and, if itisnot given at ameeting of the directors, the director giving
it shall take reasonable steps to secure that it is brought up and read at the
next meeting of directors after it is given.

(3) Subsection (1) shall apply—

(@ for the purposes of section 198, in relation to officers other than
directors; and

(b) for the purposes of sections 197 and 198, in relation to persons
who are or have at any time during the preceding five years been



officers,
asit appliesin relation to directors.

(4) Any personwho makesdefaultin complying with subsections(1)
to (3) isliable to afine not exceeding one thousand shillings.

200. Disclosure by directorsof interestsin contracts.

(1) Subjecttothissection, adirector of acompany whoisinany way,
whether directly or indirectly, interested in a contract or proposed contract
with the company shall declare the nature of his or her interest at a meeting
of the directors of the company.

(2) Inthecaseof aproposed contract the declaration required by this
section to be made by adirector shall be made at the meeting of the directors
at which the question of entering into the contract is first taken into
consideration or if the director was not at the date of that meeting interested
in the proposed contract, at the next meeting of the directors held after he or
shebecame sointerested, and in acase wherethedirector becomesinterested
inacontract after it ismade, the declaration shall be made at thefirst meeting
of the directors held after the director becomes so interested.

(3) For the purposes of this section, a general notice given to the
directors of acompany by adirector to the effect that he or sheis a member
of a specified company or firm or acts for the company in a specified
capacity and isto be regarded asinterested in any contract which may, after
the date of the notice, be made with that company or firm or with himself or
herself in such specified capacity shal be deemed to be a sufficient
declaration of interest in relation to any contract so made; but no such notice
shall be of effect unless either it is given at ameeting of the directors or the
director takes reasonabl e steps to secure that it is brought up and read at the
next meeting of the directors after it is given.

(4) Any director who fails to comply with this section isliable to a
fine not exceeding two thousand shillings.

(5 Nothing in this section shall be taken to prejudice the operation
of any ruleof law restricting directors of acompany from having any interest
in contracts with the company.



201. Register of directorsand secretaries.

(1) Every company shall keep at itsregistered office aregister of its
directors and secretaries.

(2) The register of directors and secretaries shall contain the

following particulars with respect to each director—

(@ inthecaseof anindividual, hisor her present Christian name and
surname, any former Christian name or surname, hisor her usual
residential and postal address, his or her nationality and, if that
nationality is not his or her nationality of origin, his or her
nationality of origin, his or her business occupation, if any,
particularsof all other directorshipsheld by him or her and, inthe
case of a company subject to section 186, the date of his or her
birth; and

(b) inthe case of acorporation, its corporate name and registered or
principal office and postal address.

(3 Notwithstanding subsection (2), it shall not be necessary for the
register to contain particularsof directorshipsheld by adirector incompanies
of which the company is the wholly-owned subsidiary, or which are the
wholly-owned subsidiaries either of the company or of another company of
which the company is the wholly-owned subsidiary, and for the purposes of
this subsection—

(@ “company” includesany body corporateincorporatedin Uganda;

and

(b) 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’ swholly-owned subsidiariesand its or their nominees.

(4) Theregister shall contain the following particulars with respect
to the secretary or, where there are joint secretaries, with respect to each of
them—

(@ inthecaseof anindividual, hisor her present Christian nameand
surname, any former Christian name and surname and his or her
usual residential and postal address; and

(b) inthe case of a corporation, its corporate name and registered
office,

except that where all the partnersin afirm arejoint secretaries, the name and
principal office of the firm may be stated instead of those particulars.



(5) Thecompany shall, within the periods respectively mentionedin
subsection (6), send to theregistrar areturninthe prescribed form containing
the particulars specified in the register and a notification in the prescribed
form of any change among its directors or in its secretary or in any of the
particulars contained in the register, specifying the date of the change.

(6) The periods referred to in subsection (5) are the following—

(@ the period within which the return isto be sent shall be a period
of fourteen daysfrom the appointment of thefirst directorsof the
company; and

(b) the period within which the notification of achangeisto be sent
shall be fourteen days from the happening of the change.

(7) The register to be kept under this section shall during business
hours (subject to such reasonable restrictions as the company may by its
articles or in general meeting so impose, so that not less than two hoursin
each day be allowed for inspection) be open to the inspection of any member
of the company without charge and of any other person on payment of two
shillings, or such lesser sum as the company may prescribe, for each
inspection.

(8 If any inspection required under this section is refused or if
default is made in complying with subsection (1), (2), (3), (4) or (5) the
company and every officer of the company who isin default areliable to a
default fine.

(9) Inthecaseof any suchrefusal, the court may by order compel an
immediate inspection of the register.

(10) For the purposes of this section—

(@ apersonin accordance with whose directions or instructions the
directors of acompany are accustomed to act shall be deemed to
be a director and officer of the company;

(b) “Christian name” includes aforename;

(c) inthecase of apeer or person usually known by atitle different
from his or her surname, “ surname” means that title;

(d) references to a former Christian name or surname do not
include—

(i) inthe case of a peer or a person usualy known by atitle
different from hisor her surname, the name by which he or
shewas known previousto the adoption of or succession to



thetitle;

(i) in the case of any person, aformer Christian name or
surname where that name or surname was changed or
disused before the person bearing the name attained the age
of eighteen years or has been changed or disused for a
period of not less than twenty years; or

(iii) in the case of a married woman, the name or surname by
which she was known previous to the marriage.

202. Particularswith respect todirectorsin tradecatalogues, circulars,
etc.

(1) Every company shal, in al trade catalogues, trade circulars,
showcards and business |etters on or in which the company’ s name appears
and which areissued or sent by the company to any person in any part of the
Commonwealth, statein legible Roman |etterswith respect to every director
being a corporation, the corporate name, and with respect to every director
being an individual, the following particulars—

(& hisor her present Christian name, or theinitials of that name, and

present surname;

(b) any former Christian names and surnames,

(c) hisor her nationality,
except that if special circumstancesexist which render it intheopinion of the
registrar expedient that an exemption should be granted, the registrar may by
order grant, subject to such conditions as may be specified in the order,
exemption from all or any of the obligations imposed by this subsection.

(2) 1f acompany makesdefaultin complying with thissection, every
officer of the company who is in default is liable on conviction for each
offence to afine not exceeding one hundred shillings, and for the purposes
of this subsection, where a corporation is an officer of the company, any
officer of the corporation shall be deemed to be an officer of the company.

(3) For the purposes of this section—

(@ “director” includes any person in accordance with whose
directions or instructions the directors of the company are
accustomed to act and “ officer” shall be construed accordingly;

(b) “initials’ includesarecognised abbreviation of aChristian name;
and

(c) *“showcards’ means cards containing or exhibiting articles dealt
with, or samples or representations thereof,



and section 201(10)(b), (c) and (d) shall apply asthey apply for the purposes
of that section.

203. Limited company may have directorswith unlimited liability.

(1) Inalimited company, the liability of the directors or managers,
or of the managing director, may, if so provided by the memorandum, be
unlimited.

(2) In alimited company in which the liability of a director or
manager isunlimited, thedirectorsand any managers of the company and the
member who proposes a person for election or appointment to the office of
director or manager shall add to that proposal a statement that theliability of
the person holding that office will be unlimited, and before the person
accepts the office or actsin it, notice in writing that his or her liability will
be unlimited shall be given to him or her by the following or one of the
following persons, namely, the promoters of the company, the directors of
the company, any managers of the company and the secretary of the
company.

(3) Ifanydirector, manager or proposer makesdefaultinadding such
astatement, or if any promoter, director, manager or secretary makes default
in giving such a notice, he or she is liable to a fine not exceeding two
thousand shillings and is also liable for any damage which the person so
elected or appointed may sustain from the default, but the liability of the
person elected or appointed shall not be affected by the default.

204. Special resolution of limited company making liability of directors
unlimited.

(1) A limited company, if so authorised by its articles, may, by
specia resolution, alter its memorandum so as to render unlimited the
liability of its directors, managers or of any managing director.

(2) Upon the passing of any such special resolution, the provisions
thereof shall be as valid as if they had been originally contained in the
memorandum.

205. Provisionsasto assignment of office by directors.

If in the case of any company provision is made by the articles or by any



agreement entered i nto between any person and the company for empowering
adirector or manager of the company to assign his or her office as such to
another person, any assignment of officemadein pursuance of that provision
shall, notwithstanding anything to the contrary contained in that provision,
be of no effect until it is approved by a special resolution of the company.

Avoidance of provisionsin articles or contracts relieving officers from
liability.

206. Provisionsasto liability of officersand auditors.

Subject as hereafter provided, any provision, whether contained in the
articles of a company or in any contract with a company or otherwise, for
exempting any officer of the company or any person (whether an officer of
the company or not) employed by the company as auditor from, or
indemnifying him or her against, any liability which by virtue of any rule of
law would otherwise attach to him or her in respect of any negligence,
default, breach of duty or breach of trust of which he or she may be guilty in
relation to the company shall be void; except that—

(8 nothing in this section shall operate to deprive any person of any
exemption or right to beindemnified in respect of anything done
or omitted to be done by him or her while any such provisionwas
in force; and

(b) notwithstanding anything in this section, a company may, in
pursuanceof any such provision asaforesaid, indemnify any such
officer or auditor against any liability incurred by him or her in
defending any proceedings, whether civil or criminal, in which
judgment is given in his or her favour or in which he or sheis
acquitted or in connection with any application under section 405
in which relief is granted to him or her by the court.

Arrangements and reconstructions.
207. Power to compromise with creditorsand members.

(1) Where a compromise or arrangement is proposed between a
company and its creditors or any class of them or between the company and
its members or any class of them, the court may, on the application of the
company or of any creditor or member of the company, or, in the case of a
company being wound up, of the liquidator, order a meeting of the creditors
or classof creditors, or of the members of the company or class of members,



as the case may be, to be summoned in such manner as the court directs.

(2) If amgority in number representing three-fourthsin value of the
creditors or class of creditors or members or class of members, as the case
may be, present and voting either in person or by proxy at the meeting, agree
to any compromise or arrangement, the compromise or arrangement shall, if
sanctioned by the court, be binding on al the creditors or the class of
creditors, or on the members or class of members, as the case may be, and
also on the company or in the case of a company in the course of being
wound up, on the liquidator and contributories of the company.

(3 Anorder made under subsection (2) shall have no effect until a
certified copy of the order has been delivered to theregistrar for registration,
and a copy of every such order shall be annexed to every copy of the
memorandum of the company issued after the order has been made, or, inthe
case of acompany not having amemorandum, of every copy soissued of the
instrument constituting or defining the constitution of the company.

(4) If acompany makesdefaultincomplyingwith subsection (3), the
company and every officer of the company who isin default are liable to a
fine not exceeding one hundred shillings for each copy in respect of which
default is made.

(5) Inthisand section 208, “company” meansany company liableto
be wound up under thisAct, and “ arrangement” includes areorgani sation of
the share capital of the company by the consolidation of shares of different
classesor by the division of sharesinto shares of different classesor by both
those methods.

208. Information asto compromiseswith creditorsand members.

(1) Where a meeting of creditors or any class of creditors or of
members or any class of members is summoned under section 207, there
shall—

(@ with every notice summoning the meeting which is sent to a
creditor or member, be sent al so astatement explaining the effect
of the compromise or arrangement and, in particular, stating any
material interests of the directors of the company, whether as
directors or as members or as creditors of the company or
otherwise, and the effect on them of the compromise or
arrangement, insofar asit is different from the effect on the like



interests of other persons; and

(b) with every notice summoning the meeting which is given by
advertisement, beincluded either such astatement asaforesaid or
a notification of the place at which and the manner in which
creditors or members entitled to attend the meeting may obtain
copies of such a statement as aforesaid.

(2) Where the compromise or arrangement affects the rights of
debenture holders of the company, the statement shall give the like
explanation as respects the trustees of any deed for securing the issue of the
debentures asit isrequired to give as respects the company’ s directors.

(3 Where anotice given by advertisement includes a notification
that copies of a statement explaining the effect of the compromise or
arrangement proposed can be obtained by creditors or members entitled to
attend the meeting, every such creditor or member shall, on making
application in the manner indicated by the notice, be furnished by the
company free of charge with a copy of the statement.

(49 Where a company makes default in complying with any
requirement of this section, the company and every officer of the company
whoisindefault areliableto afine not exceeding ten thousand shillings, and
for the purpose of this subsection, any liquidator of the company and any
trustee of adeed for securing theissue of debentures of the company shall be
deemed to be an officer of the company.

(5) A personisnot liable under subsection (4) if that person shows
that the default was due to the refusal of any other person, being a director
or trustee for debenture holders, to supply the necessary particularsasto his
or her interests.

(6) Any director of the company and any trustee for debenture
holders of the company shall give notice to the company of such matters
relating to himself or herself as may be necessary for the purposes of this
section, and any person who makesdefault in complying with thissubsection
isliableto afine not exceeding one thousand shillings.

209. Provisions for facilitating reconstruction and amalgamation of
companies.

(1) Where an application is made to the court under section 207 for



the sanctioning of a compromise or arrangement proposed between a
company and any such persons as are mentioned in that section, and it is
shown to the court that the compromise or arrangement has been proposed
for the purposes of or in connection with a scheme for the reconstruction of
any company or companies or the amalgamation of any two or more
companies, and that under the scheme the whole or any part of the
undertaking or the property of any company concerned in the scheme (inthis
section referred to as “ atransferor company”) isto be transferred to another
company (in this section referred to as “the transferee company”), the court
may, either by the order sanctioning the compromise or arrangement or by
any subsequent order, make provision for all or any of the following
matters—

(@) thetransfer to the transferee company of the whole or any part of
the undertaking and of the property or liabilities of any transferor
company;

(b) the allotting or appropriation by the transferee company of any
shares, debentures, policies or other like interests in that
company, which under the compromise or arrangement areto be
allotted or appropriated by that company to or for any person;

(c) the continuation by or against the transferee company of any
legal proceedings pending by or against any transferor company;

(d) thedissolution, without winding up, of any transferor company;

(e) theprovision to be made for any persons who, within such time
and in such manner as the court directs, dissent from the
compromise or arrangement;

(f) such incidental, consequential and supplemental matters as are
necessary to securethat the reconstruction or amalgamation shall
be fully and effectively carried out.

(2) Where an order under this section provides for the transfer of
property or liabilities, that property shall, by virtue of the order, be
transferred to and vest in, and thoseliabilities shall, by virtue of the order, be
transferred to and become the liabilities of, the transferee company, and in
the case of any property, if the order so directs, freed from any charge which
is by virtue of the compromise or arrangement to cease to have effect.

(3 Where an order is made under this section, every company in
relation to which the order is made shall cause a certified copy thereof to be
delivered to the registrar for registration within seven days after the making
of the order, and if default is made in complying with this subsection, the
company and every officer of the company who isin default shall be liable



to adefault fine.

(4) Inthissection, “property” includes property rightsand powers of
every description, and “liabilities” includes duties.

(5 Notwithstanding section 207(5), “ company” in this section does
not include any company other than a company within the meaning of this
Act.

210. Power to acquiresharesof shareholder sdissenting from a scheme
or contract approved by amajority.

(1) Where a scheme or contract involving the transfer of shares or
any classof sharesinacompany (inthissection referred to as“ thetransferor
company”) to another company, whether a company within the meaning of
this Act or not (in this section referred to as “ the transferee company”), has,
within four months after the making of the offer in that behalf by the
transferee company been approved by the hol ders of not |essthan nine-tenths
in value of the shares whose transfer is involved (other than shares already
held at the date of the offer by, or by anominee for, the transferee company
or its subsidiary), the transferee company may, at any time within two
monthsafter the expiration of those four monthsgive noticein the prescribed
manner to any dissenting shareholder that it desires to acquire his or her
shares, and when such anoticeisgiven, the transferee company shall, unless
on an application made by the dissenting shareholder within one month from
the date on which the notice was given the court thinksfit to order otherwise,
be entitled and bound to acquire those shares on the terms on which, under
the scheme or contract, the shares of the approving shareholders are to be
transferred to the transferee company; except that where shares in the
transferor company of the same class or classes as the shares whose transfer
isinvolved are already held as aforesaid to a value greater than one-tenth of
the aggregate of their value and that of the shares (other than those already
held asaforesaid) whosetransfer isinvolved, theforegoing provisionsof this
subsection shall not apply unless—

(@) thetransferee company offersthe sametermsto all holdersof the
shares (other than those already held asaf oresaid) whosetransfer
is involved, or, where those shares include shares of different
classes, of each class of them; and

(b) theholderswho approve the scheme or contract, besides holding
not less than nine-tenths in value of the shares (other than those
already held asaforesaid) whosetransfer isinvolved, arenot less



than three-fourths in number of the holders of those shares.

(2) Where, in pursuance of any such scheme or contract asaforesaid,
sharesin acompany are transferred to another company or its nominee, and
those shares together with any other shares in the first-mentioned company
held by, or by anomineefor, the transferee company or its subsidiary at the
date of the transfer comprise or include nine-tenths in value of the sharesin
the first-mentioned company or of any class of those shares, then—

(@) thetransferee company shall within one month from the date of
the transfer (unless on a previous transfer in pursuance of the
schemeor contract it hasalready complied with thisrequirement)
give notice of that fact in the prescribed manner to the holder of
the remaining shares or of the remaining shares of that class, as
the case may be, who have not assented to the scheme or
contract; and

(b) any such holder may within three months from the giving of the
noticeto himor her requirethetransferee company to acquirethe
sharesin question,

and where a shareholder gives notice under paragraph (b) of this subsection
with respect to any shares, the transferee company shall be entitled and
bound to acquire those shares on the terms on which under the scheme or
contract the shares of the approving shareholdersweretransferred toit, or on
such other terms as may be agreed or asthe court on the application of either
the transferee company or the shareholder thinks fit to order.

(3 Where anotice has been given by the transferee company under
subsection (1) and the court hasnot, on an application made by the dissenting
shareholder, ordered to the contrary, the transferee company shall, on the
expiration of one month from the date on which the notice has been given,
or, if an application to the court by the dissenting shareholder is then
pending, after that application has been disposed of, transmit a copy of the
notice to the transferor company together with an instrument of transfer
executed on behalf of the shareholder by any person appointed by the
transferee company and on its own behalf by the transferee company, and
pay or transfer to the transferor company the amount or other consideration
representing the price payable by the transferee company for the shares
which by virtue of this section that company is entitled to acquire, and the
transferor company shall thereupon register the transferee company as the
holder of those shares; but an instrument of transfer shall not be required for
any share for which a share warrant is for the time being outstanding.



(4) Anysumsreceived by the transferor company under this section
shall be paid into a separate bank account, and any such sums and any other
consideration so received shall be held by that company on trust for the
several persons entitled to the sharesin respect of which those sums or other
consideration were respectively received.

(5) Inthissection, “dissenting shareholder” includes a shareholder
who has not assented to the scheme or contract and any shareholder who has
failed or refused to transfer his or her shares to the transferee company in
accordance with the scheme or contract.

Minorities.
211. Alternative remedy to winding up in cases of oppression.

(1) Any member of acompany who complainsthat the affairs of the
company are being conducted in a manner oppressive to some part of the
members (including himself or herself) or, in a case falling within section
170(2), the Attorney Genera may make an application to the court by
petition for an order under this section.

(2) If onany such petition the court is of opinion—
(8 that the company’ s affairsare being conducted as aforesaid; and
(b) that towind up the company would unfairly prejudicethat part of
the members, but otherwise the factswould justify the making of
awinding up order on the ground that it was just and equitable
that the company should be wound up,
the court may, with aview to bringing to an end the matters complained of,
make such order as it thinks fit, whether for regulating the conduct of the
company’ saffairsinfuture, or for the purchase of the shares of any members
of the company by other members of the company or by the company and,
inthe case of apurchase by the company, for the reduction accordingly of the
company’s capital, or otherwise.

(3 Where an order under this section makes any alteration in or
addition to any company’s memorandum or articles, then, notwithstanding
anythinginany other provision of thisAct but subject to the provisionsof the
order, the company concerned shall not have power without the leave of the
court to make any further alteration in or addition to the memorandum or
articlesinconsistent with the order; but, subject to subsections(1) and (2), the
alterations or additions made by the order shall be of the same effect as if



duly made by resolution of the company, and this Act shall apply to the
memorandum or articles as so altered or added to accordingly.

(4) A certified copy of any order under this section altering or adding
to, or giving leave to ater or add to, a company’s memorandum or articles
shall, within fourteen days after the making of the order, be delivered by the
company to the registrar for registration; and if acompany makes default in
complying with this subsection, the company and every officer of the
company who isin default are liable to a default fine.

(5) Inrelationto apetition under this section, section 348 shall apply
asit appliesin relation to awinding up petition.

PART VI—WINDING UP.
1. PRELIMINARY.
Modes of winding up.
212. Modes of winding up.

(1) Thewinding up of acompany may be either—
(& by thecourt;

(b) voluntary; or

(c) subject to the supervision of the court.

(2) The provisions of this Act with respect to winding up apply,
unless the contrary appears, to the winding up of acompany in any of those
modes.

Contributories.
213. Liability ascontributories of present and past members.

(1) Intheevent of acompany being wound up, every present and past
member is liable to contribute to the assets of the company to an amount
sufficient for payment of its debts and liabilities, and the costs, charges and
expenses of the winding up, and for the adjustment of the rights of the
contributoriesamong themsel ves, subject to subsection (2) and thefollowing
qualifications—

(8 apast member isnot liable to contribute if he or she has ceased



(b)

(©)

(d)

()

(f)

(9)

(2)

to be a member for one year or upwards before the
commencement of the winding up;

apast member isnot liable to contribute in respect of any debt or
liability of the company contracted after he or she ceased to be a
member;

apast member is not liable to contribute unless it appears to the
court that the existing members are unable to satisfy the
contributions required to be made by them in pursuance of this
Act;

in the case of acompany limited by shares, no contribution shall
be required from any member exceeding the amount, if any,
unpaid on the shares in respect of which he or sheisliable asa
present or past member;

in the case of a company limited by guarantee, no contribution
shall, subject to subsection (3), be required from any member
exceeding the amount undertaken to be contributed by him or her
to the assets of the company in the event of its being wound up;
nothing in this Act shall invalidate any provision contained in
any policy of insurance or other contract whereby the liability of
individual members on the policy or contract is restricted, or
whereby the funds of the company are alone made liable in
respect of the policy or contract;

a sum due to any member of a company, in his or her character
of amember, by way of dividends, profits or otherwise shall not
be deemed to be a debt of the company payable to that member
inacase of competition between himself or herself and any other
creditor not amember of the company, but any such sum may be
taken into account for the purpose of the final adjustment of the
rights of the contributories among themselves.

In thewinding up of alimited company, any director or manager,

whether past or present, whose liability is under this Act unlimited is, in
addition to his or her liability, if any, to contribute as an ordinary member,
liable to make a further contribution as if he or she were at the
commencement of the winding up a member of an unlimited company;
except that—

(@

(b)

a past director or manager is not liable to make such further
contribution if he or she has ceased to hold office for a year or
upwards before the commencement of the winding up;

a past director or manager is not liable to make such further
contribution in respect of any debt or liability of the company



contracted after he or she ceased to hold office;

(c) subject to the articles of the company, a director or manager is
not liable to make such further contribution unless the court
deemsit necessary to requirethat contribution in order to satisfy
thedebtsand liabilitiesof the company and the costs, chargesand
expenses of the winding up.

(3 Inthewinding up of acompany limited by guarantee which has
a share capital, every member of the company is liable, in addition to the
amount undertaken to be contributed by him or her to the assets of the
company inthe event of itsbeing wound up, to contributeto the extent of any
sums unpaid on any shares held by him or her.

214. Definition of “contributory”.

Theterm*® contributory” meansevery person liableto contributeto the assets
of acompany in the event of its being wound up, and for the purposes of all
proceedings for determining, and all proceedings prior to the final
determination of, the persons who are to be deemed contributories, includes
any person alleged to be a contributory.

215. Nature of liability of a contributory.

The liability of a contributory shall create a debt accruing due from him or
her at the timewhen hisor her liability commenced, but payable at the times
when calls are made for enforcing the liability.

216. Contributoriesin case of the death of a member.

(1) If acontributory dies either before or after he or she has been
placed onthelist of contributories, hisor her personal representativesand his
or her heirs shall be liable in adue course of administration to contribute to
the assets of the company in discharge of his or her liability and shall be
contributories accordingly.

(2) If an executor or the heirs make default in paying any money
ordered to be paid by them, proceedings may be taken for administering the
estate of the deceased contributory and for compelling payment thereout of
the money due.



217. Contributoriesin case of bankruptcy of a member.

If acontributory becomes bankrupt, either before or after he or she has been
placed on thelist of contributories—

(@ hisor her trustee in bankruptcy shall represent him or her for all
the purposes of the winding up, and shall be a contributory
accordingly, and may be called on to admit to proof against the
estate of the bankrupt, or otherwiseto alow to be paid out of his
or her assets in due course of law, any money due from the
bankrupt in respect of his or her liability to contribute to the
assets of the company; and

(b) there may be proved against the estate of the bankrupt the
estimated value of his or her liability to future calls as well as
calls already made.

2. WINDING UPBY THE COURT.
Jurisdiction.
218. Jurisdiction to wind up companiesregistered in Uganda.

The High Court shall have jurisdiction to wind up any company registered
in Uganda.

219. Transfer of proceedings from the High Court to a magistrate's
court.

Where the High Court makes an order for winding up a company under this
Act, it may, if it thinks fit, direct all subsequent proceedingsto be hadin a
magistrate’s court over which a chief magistrate or a magistrate grade |
presides, and thereupon such court shall for the purpose of winding up the
company be deemed to be the court within the meaning of this Act, and shall
have, for the purposes of such winding up, all the jurisdiction and powers of
the High Court.

220. Transfer of proceedings from one magistrate’s court to another.

If during the progress of winding up in a magistrate’s court it is made to
appear to the High Court that the same could be more conveniently
prosecuted in any other magistrate’ s court, the High Court may transfer the
sameto such other court, and thereupon the winding up shall proceed in such



other magistrate’ s court.

221. Statement of a special case for opinion of the High Court.

If any question of law arisesin any winding up proceedingsin amagistrate’ s
court which all the parties to the proceeding, or which one of them and the
magistrate of the court, desireto havedecided inthefirst instanceintheHigh
Court, the magistrate shall state the facts and the question of law which has
arisen in the form of a special case for the opinion of the High Court, and
thereupon the specia case and the proceedings, or such of them as may be
required, shall be transmitted to the High Court for the purposes of decision.

Cases in which a company may be wound up by the court.

222. Circumstancesin which acompany may bewound up by thecourt.

A company may be wound up by the court if—

@)
(b)
(©
(d)
0
(9

the company hasby special resolution resolved that the company
be wound up by the court;

default is made in delivering the statutory report to the registrar
or in holding the statutory meeting;

the company does not commence its business within ayear from
itsincorporation or suspends its business for awhole year;

the number of members is reduced, in the case of a private
company, below two, or, inthe case of any other company, below
seven;

the company is unable to pay its debts,

the court is of opinion that it is just and equitable that the
company should be wound up;

in the case of a company incorporated outside Uganda and
carrying on business in Uganda, winding up proceedings have
been commenced in respect of it in the country or territory of its
incorporation or in any other country or territory in which it has
established a place of business.

223. Definition of inability to pay debts.

A company shall be deemed to be unable to pay its debts—

(@

if acreditor, by assignment or otherwise, to whom the company
isindebted in a sum exceeding one thousand shillings then due
has served on the company, by leaving it at the registered office



(b)

(©)

of the company, a demand under his or her hand requiring the
company to pay the sum so due and the company has for three
weeks thereafter neglected to pay the sum or to secure or
compound for it to the reasonabl e satisfaction of the creditor;

if execution or other process issued on a judgment, decree or
order of any court in favour of a creditor of the company is
returned unsatisfied in whole or in part; or

if itisproved to the satisfaction of the court that the company is
unableto pay itsdebts, and in determining whether acompany is
unable to pay its debts the court shall take into account the
contingent and prospective liabilities of the company.

Petition for winding up and effects thereof.

224. Provisionsasto applicationsfor winding up.

D

An application to the court for the winding up of acompany shall

be by petition presented, subject to this section, either by the company or by
any creditor or creditors (including any contingent or prospective creditor or
creditors), contributory or contributories, or by all or any of those parties,
together or separately; except that—

(@

(b)

(©)

a contributory shall not be entitled to present a winding up

petition unless—

(i) either the number of members is reduced, in the case of a
private company, below two, or, in the case of any other
company, below seven; or

(i) thesharesinrespect of which heis a contributory, or some
of them, either were originally allotted to him or have been
held by him, and registered in his name, for at least six
months during the eghteen months before the
commencement of the winding up, or have devolved on
him through the death of aformer holder; and

awinding up petition shall not, if the ground of the petition is

default in delivering the statutory report to the registrar or in

holding the statutory meeting, be presented by any person except
ashareholder, nor beforethe expiration of fourteen daysafter the
last day on which the meeting ought to have been held;

the court shall not give a hearing to a winding up petition

presented by a contingent or prospective creditor until such

security for costs has been given as the court thinks reasonable
and until a primafacie case for winding up has been established



to the satisfaction of the court;

(d) inacasefalingwithinsection 170(2), awinding up petition may
be presented by the Attorney General;

(e) a petition for the winding up of a company on the ground
mentioned in section 222(g) may be presented by the official
receiver aswell as by any other person authorised to do so under
this subsection, but the court shall not make awinding up order
on a petition presented by the official receiver unless it is
satisfied that the liquidator or provisiona liquidator of the
company in the country or territory where winding up
proceedings have been commenced in respect of it has in the
manner prescribed required the official receiver to present the
petition.

(2) Where a company is being wound up voluntarily or subject to
supervision, awinding up petition may be presented by the official receiver
as well as by any other person authorised in that behalf under the other
provisions of this section, but the court shall not make awinding up order on
the petition unlessit is satisfied that the voluntary winding up or winding up
subject to supervision cannot be continued with due regard to the interests of
the creditors or contributories.

225. Power of the court on hearing a petition.

(1) On hearing a winding up petition the court may dismiss it, or
adjourn the hearing conditionally or unconditionally, or make any interim
order or any other order that it thinks fit, but the court shall not refuse to
make awinding up order on the ground only that the assets of the company
have been mortgaged to an amount equal to or in excess of those assets or
that the company has no assets.

(2) Where the petition is presented by members of the company as
contributories on the ground that it is just and equitable that the company
should be wound up, the court, if it is of opinion—

(@ that the petitioners are entitled to relief either by winding up the

company or by some other means; and

(b) that in the absence of any other remedy it would be just and

equitable that the company should be wound up,
shall make awinding up order, unlessit isalso of the opinion both that some
other remedy is available to the petitioners and that they are acting
unreasonably in seeking to have the company wound up instead of pursuing



that other remedy.

(3 Where the petition is presented on the ground of default in
delivering the statutory report to the registrar or in holding the statutory
meeting, the court may—

(@ instead of making a winding up order, direct that the statutory

report shall be delivered or that a meeting shall be held; and

(b) order the costs to be paid by any persons who, in the opinion of

the court, are responsible for the default.

226. Power to stay or restrain proceedings against a company.

At any time after the presentation of a winding up petition, and before a
winding up order has been made, the company, or any creditor or
contributory, may—

(& whereany suit or proceeding against the company ispendingin
the High Court or Court of Appeal apply to the court inwhichthe
suit or proceeding is pending for a stay of proceedings therein;
and

(b) where any other suit or proceeding is pending against the
company, apply to the court having jurisdiction to wind up the
company torestrain further proceedingsinthesuit or proceeding,

and the court to which application is so made may, as the case may be, stay
or restrain the proceedings accordingly on such terms as it thinks fit.

227. Avoidanceof dispositionsof property, etc. after commencement of
winding up.

Inawinding up by the court, any disposition of the property of the company,
including things in action, and any transfer of shares, or alteration in the
status of the members of the company, made after the commencement of the
winding up, shall, unless the court otherwise orders, be void.

228. Avoidance of attachments, etc.
Where any company isbeing wound up by the court, any attachment, distress

or execution put inforce against the estate or effects of the company after the
commencement of the winding up shall be void.



Commencement of winding up.
229. Commencement of winding up by the court.

(1) Where, beforethe presentation of apetition for thewinding up of
a company by the court, a resolution has been passed by the company for
voluntary winding up, the winding up of the company shall be deemed to
have commenced at the time of the passing of the resolution, and unless the
court, on proof of fraud or mistake, thinks fit otherwise to direct, all
proceedingstaken in the voluntary winding up shall be deemed to have been
validly taken.

(2) Inany other case, the winding up of acompany by the court shall
be deemed to commence at the time of the presentation of the petition for the
winding up.

Consequences of winding up order.
230. Copy of the order to beforwarded totheregistrar.
On the making of awinding up order, a copy of the order shall forthwith be
forwarded by the company, or otherwise as may be prescribed, to the
registrar for registration.
231. Actionsstayed on awinding up order.
When awinding up order has been made or an interim liquidator has been
appointed under section 238, no action or proceeding shall be proceeded with
or commenced against the company except by leave of the court and subject
to such terms as the court may impose.
232. Effect of awinding up order.
An order for winding up a company shall operate in favour of all the

creditors and of all the contributories of the company asif made on thejoint
petition of a creditor and of a contributory.



Official receiver in winding up.

233. Official receiver in bankruptcy to be official receiver for winding
up purposes.

(1) Forthe purposesof thisAct, sofar asit relatesto thewinding up
of companies by the court, the term “official receiver” means the officia
receiver attached to the court for bankruptcy purposes.

(2) Any such officer shall, for the purpose of hisor her duties under
this Act, be styled “the official receiver”.

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

If, inthe case of the winding up of any company by the court it appearsto the
court desirable, with aview to securing the more convenient and economical
conduct of the winding up, that some officer other than the person who
would by virtue of section 233 be the official receiver should be the official
receiver for the purposes of that winding up, the court may appoint that other
officer to act as official receiver in that winding up, and the person so
appointed shall be deemed to be the official receiver in that winding up for
all the purposes of this Act.

235. Statement of the company’s affairsto be submitted to the official
receiver.

(1) Where the court has made a winding up order or appointed an
interim liquidator under section 238, there shall, unlessthe court thinksfit to
order otherwise and so orders, be made out and submitted to the official
receiver a statement asto the affairs of the company in the prescribed form,
verified by affidavit, and showing the particulars of its assets, debts and
liabilities, the names, postal addresses and occupations of its creditors, the
securities held by them respectively, the dates when the securities were
respectively given, and such further or other information as may be
prescribed or as the official receiver may require.

(2) The statement shall be submitted and verified by one or more of
the persons who are at the relevant date the directors and by the person who
is a that date the secretary of the company, or by such of the persons
hereafter in this subsection mentioned as the official receiver, subject to the
direction of the court, may require to submit and verify the statement, that is



to say, persons—

(8 who are or have been officers of the company;

(b) who havetaken part in the formation of the company at any time
within one year before the relevant date;

(c) who arein the employment of the company, or have been in the
employment of the company within that year, and are in the
opinion of the official receiver capable of giving theinformation
required;

(d) who are or have been within that year officers of or in the
employment of a company which is, or within that year was, an
officer of the company to which the statement relates;

(e) who are at the relevant date the receivers or managers of the
whole or substantially the whole of the company’s capital.

(3) The statement shall be submitted within fourteen days from the
relevant date or within such extended time asthe official receiver or the court
may for special reasons appoint.

(4) Any person making or concurring in making the statement and
affidavit required by this section may be allowed, and if so allowed shall be
paid by the official receiver or provisiona liquidator, asthe case may be, out
of the assets of the company such costs and expenses incurred in and about
the preparation and making of the statement and affidavit as the officia
receiver may consider reasonable, subject to an appeal to the court.

(5) If any person, without reasonable excuse, makes default in
complying with the requirements of this section, he or sheisliableto afine
not exceeding two hundred shillings for every day during which the default
continues.

(6) Any person stating himself or herself in writing to be a creditor
or contributory of the company shall be entitled by himself or herself or by
his or her agent at all reasonable times, on payment of the prescribed fee, to
inspect the statement submitted in pursuance of this section, and to acopy of
it or extract fromit.

(7) Any person untruthfully so stating himself or herself to be a
creditor or contributory commits an offence and isliable on conviction to a
fine not exceeding four hundred shillings.

(8 In this section, “the relevant date” means, in a case where a



provisional liquidator isappointed, the date of hisor her appointment, andin
acase where no such appointment is made, the date of the winding up order.

236. Report by the official receiver.

(1) Inacasewhereawinding up order is made, the official receiver
shall, as soon as practicable after receipt of the statement to be submitted
under section 235, or, in acase wherethe court ordersthat no statement shall
be submitted, as soon as practicable after the date of the order, submit a
preliminary report to the court—

(@ astothe amount of capital issued, subscribed and paid-up, and

the estimated amount of assets and liabilities;

(b) if the company hasfailed, asto the causes of the failure; and

(c) whetherinhisor her opinionfurther inquiry isdesirableasto any

matter relating to the promotion, formation or failure of the
company or the conduct of its business.

(2) The officia receiver may aso, if he or she thinks fit, make a
further report, or further reports, stating the manner in which the company
was formed and whether in hisor her opinion any fraud has been committed
by any personinitspromotion or formation or by any officer of the company
in relation to the company since its formation, and any other matters which
in hisor her opinion it is desirable to bring to the notice of the court.

(3) If the official receiver states in any such further report as
aforesaid that in his or her opinion afraud has been committed as aforesaid,
the court shall have the further powers provided in section 268.

Liquidators.
237. Power of the court to appoint liquidators.
For the purpose of conducting the proceedingsin winding up acompany and
performing such duties in reference thereto as the court may impose, the
court may appoint aliquidator or liquidators.
238. Appointment and power s of a provisional liquidator.
(1) The court may appoint the official receiver to be the liquidator

provisionally at any time after the presentation of awinding up petition and
before the making of awinding up order.



(2)

Wherealiquidator (hereafter referred to asan interim liquidator)

isso appointed by the court, the court may limit and restrict hisor her powers
by the order appointing him or her.

239. Appointment, style, etc. of liquidators.

The following provisions with respect to liquidators shall have effect on a
winding up order being made—

(@

(b)

(©)

(d)
()
(f)

theofficial receiver shall by virtueof hisor her office becomethe
provisional liquidator and shall continueto act assuch until heor
she or another person becomesliquidator and is capable of acting
as such;

the official receiver shall summon separate meetings of the
creditors and contributories of the company for the purpose of
determining whether or not an application is to be made to the
court for appointing a liquidator in the place of the official
receiver; except that where the court has dispensed with the
settlement of alist of contributories, it shall not be necessary for
the official receiver to summon a meeting of contributories,

the court may make any appointment and order required to give
effect to any such determination and, if there is a difference
between the determinations of the meetings of the creditors and
contributories in respect of the matter aforesaid, the court shall
decide the difference and make such order thereon as the court
may think fit;

in a case where a liquidator is not appointed by the court, the
official receiver shal be the liquidator of the company;

the official receiver shall by virtue of his or her office be the
liquidator during any vacancy;

a liquidator shall be described, where a person other than the
official recelverisliquidator, by thestyleof “theliquidator”, and,
where the official receiver is liquidator, by the style of “the
official receiver and liquidator” of the particular company in
respect of which he or she is appointed and not by his or her
individual name.

240. Provisions where a person other than the official receiver is
appointed liquidator.

Where, in the winding up of acompany by the court a person other than the



official receiver is appointed liquidator, that person—

(@ shall not be capable of acting as liquidator until he or she has
notified hisor her appointment to the registrar and given security
in the prescribed manner to the satisfaction of the official
receiver;

(b) shall givethe official receiver such information and such access
to and facilities for inspecting the books and documents of the
company and generally such aid asmay be requisitefor enabling
that officer to perform his or her duties under this Act.

241. General provisionsasto liquidators.

(1) A liquidator appointed by the court may resign or, on cause
shown, be removed by the court.

(2) Where a person other than the official receiver is appointed
liquidator, he or she shall receive such salary or remuneration by way of
percentage or otherwise as the court may direct, and, if more such persons
than one are appointed liquidators, their remuneration shall be distributed
among them in such proportions as the court directs.

(3) A vacancy in the office of a liquidator appointed by the court
shall befilled by the court.

(4) If more than one liquidator is appointed by the court, the court
shall declare whether any act by this Act required or authorised to be done
by the liquidator is to be done by al or any one or more of the persons
appointed.

(5) Subject to section 330, the acts of a liquidator shall be valid
notwithstanding any defects that may afterwards be discovered in his or her
appointment or qualification.

242. Custody of the company’s property.

Where awinding up order has been made or where a provisiona liquidator
has been appointed, the liquidator or the provisional liquidator, as the case
may be, shall take into his or her custody or under his or her control all the
property and things in action to which the company is or appears to be
entitled.



243. Vesting of the company’sproperty in theliquidator.

Where a company is being wound up by the court, the court may on the
application of theliquidator by order direct that al or any part of the property
of any description belonging to the company or held by trustees onits behal f
shall vest in the liquidator by his or her official name, and thereupon the
property to which the order relates shall vest accordingly, and the liquidator
may, after giving such indemnity, if any, as the court may direct, bring or
defend in hisor her official name any action or other legal proceeding which
relates to that property or which it is necessary to bring or defend for the
purpose of effectually winding up the company and recovering its property.

244. Powersof theliquidator.

(1) Theliquidatorinawindingup by thecourt shall have power, with

the sanction either of the court or of the committee of inspection—

(@ to bring or defend any action or other legal proceeding in the
name and on behalf of the company;

(b) to carry on the business of the company so far as may be
necessary for the beneficial winding up thereof;

(c) toappoint an advocateto assist him or her in the performance of
hisor her duties;

(d) topay any classes of creditorsin full;

(e) to make any compromise, or arrangement with creditors, or
personsclaimingto becreditors, or having or alleging themselves
to have any claim, present or future, certain or contingent,
ascertained or sounding only in damages against the company, or
whereby the company may be rendered liable;

(f) tocompromiseall callsandliabilitiestocalls, debtsandliabilities
capable of resulting in debts, and all claims, present or future,
certain or contingent, ascertained or sounding only in damages,
subsisting or supposed to subsist between the company and a
contributory or alleged contributory or other debtor or person
apprehending liability to the company, and all questions in any
way relating to or affecting the assets or the winding up of the
company, on such terms as may be agreed, and take any security
for thedischarge of any such call, debt, liability or claimand give
a complete discharge in respect thereof.

(2) Theliquidator in awinding up by the court shall have power—
(@ tosell themovable and immovable property and thingsin action



(b)

(©)

(d)

()
(f)

(9)
(h)

©)

of the company by public auction or private contract, with power
to transfer the whole thereof to any person or company or to sell
the samein parcels;

to do all acts and to execute, in the name and on behalf of the
company, all deeds, receipts and other documents, and for that
purpose to use, when necessary, the company’s sedl;

to prove, rank and clam in the bankruptcy, insolvency or
sequestration of any contributory for any balance against his or
her estate, and to receive dividendsin the bankruptcy, insolvency
or sequestration in respect of that balance, as a separate debt due
from the bankrupt or insolvent, and rateably with the other
separate creditors,

to draw, accept, make and endorse any hill of exchange or
promissory note in the name and on behalf of the company, with
the same effect with respect to the liability of the company asif
the bill or note had been drawn, accepted, made or endorsed by
or on behalf of the company in the course of its business,

to raise on the security of the assets of the company any money
requisite;

to take out in his or her official name letters of administration to
any deceased contributory, and to do in his or her official name
any other act necessary for obtaining payment of any money due
from a contributory or his or her estate which cannot be
conveniently done in the name of the company, and in all such
cases the money due shall, for the purpose of enabling the
liquidator to take out the |etters of administration or recover the
money, be deemed to be due to the liquidator himself or herself;
but that nothing in this paragraph shall be deemed to affect the
rights, duties and privileges of the Administrator General,;

to appoint an agent to do any business which the liquidator is
unable to do himself or herself;

where winding up proceedings have been commenced in respect
of the company in one or more of the prescribed territories as
well as in Uganda, to make such payments to a liquidator or
provisional liquidator of the company in any of the prescribed
territories as may be necessary for the distribution of the
company’ s assets;

to do all such other things as may be necessary for winding up
the affairs of the company and distributing its assets.

The exercise by aliquidator in awinding up by the court of the



powers conferred by this section shall be subject to the control of the court,
and any creditor or contributory may apply to the court with respect to any
exercise or proposed exercise of any of those powers.

(4) For the purpose of this section, “prescribed territories’ means
Kenya, Tanzania and such other territories as may be prescribed by the
Minister.

245. Exercise and control of theliquidator’s powers.

(1) Subject to this Act, the liquidator of a company which is being
wound up by the court shall, in the administration of the assets of the
company and in the distribution thereof among its creditors, have regard to
any directions that may be given by resolution of the creditors or
contributories at any general meeting or by the committee of inspection, and
any directionsgiven by the creditorsor contributoriesat any general meeting
shall in case of conflict be deemed to override any directions given by the
committee of inspection.

(2) Theliquidator may summon general meetings of the creditorsor
contributoriesfor the purpose of ascertaining their wishes, and it shall be his
or her duty to summon meetings at such times as the creditors or
contributories, by resolution, either at the meeting appointing the liquidator
or otherwise, may direct, or whenever requested in writing to do so by
one-tenth in value of the creditors or contributories as the case may be.

(3) Theliquidator may apply tothecourt inthe manner prescribed for
directionsin relation to any particular matter arising under the winding up.

(4) Subject to this Act, the liquidator shall use his or her own
discretion in the management of the estate and its distribution among the
creditors.

(5) If any personisaggrieved by any act or decision of theliquidator,
that person may apply to the court, and the court may confirm, reverse or
modify the act or decision complained of and make such order in the
premises as it thinks just.

246. Booksto be kept by theliquidator.

Every liquidator of a company which is being wound up by the court shall



keep, in the manner prescribed, proper books in which he or she shall cause
to be made entries or minutes of proceedings at meetings, and of such other
matters as may be prescribed, and any creditor or contributory may, subject
to the control of the court, personally or by his or her agent inspect any such
books.

247. Payments by theliquidator to the official receiver or a bank.

(1) Every liquidator of a company which is being wound up by the
court shall, in such manner and at such times as the official receiver shall
direct, pay the money received by him or her to the official receiver for the
credit of the Companies Liquidation Account, and the official receiver shall
furnish him or her with areceipt of the money so paid.

(2) Notwithstanding subsection (1), if the committee of inspection
satisfies the court that, for the purpose of carrying on the business of the
company or of obtaining advances, or for any other reason, it is for the
advantage of the creditorsor contributoriesthat the liquidator should havean
account with any bank, the court shall, on the application of the committee
of inspection, authorise the liquidator to make his or her payments into and
out of such bank asthe committee may select, and thereupon those payments
shall be made in the prescribed manner.

(3) If any such liquidator at any time retains for more than ten days
asum exceeding one thousand shillings, or such other amount asthe court in
any particular case authorises him or her to retain, then, unless he or she
explains the retention to the satisfaction of the court he or she shall pay
interest on the amount so retained in excess at the rate of 20 percent per year,
and shall be liable to disallowance of al or such part of his or her
remuneration as the court may think just, and to be removed from his or her
office by the court, and shall be liable to pay any expenses occasioned by
reason of his or her default.

(4) Aliquidator of acompany whichisbeing wound up by the court
shall not pay any sums received by him or her as liquidator into his or her
private banking account.

248. Audit of theliquidator’s accounts.

(1) Every liquidator other than the official receiver of a company
which is being wound up by the court shall, at such times as may be



prescribed but not less than twice in each year during his or her tenure of
office, send to the official receiver, or as he or she directs, an account of his
or her receipts and payments as liquidator.

(2) The account shall be in the prescribed form, shall be made in
duplicate and shall be verified by a statutory declaration in the prescribed
form.

(3) Theofficial receiver shall causetheaccount to beaudited, and for
the purpose of the audit the liquidator shall furnish the official receiver with
such vouchers and information as the official receiver may require, and the
official receiver may at any time require the production of and inspect any
books or accounts kept by the liquidator.

(49) When the account has been audited, one copy of it shall befiled
and kept by the official receiver and the other copy shall be delivered to the
court for filing, and each copy shall be open to the inspection of any person
on payment of the prescribed fee.

(5) Theligquidator shall cause acopy of the account when audited or
asummary of it to be sent by post to each creditor and contributory.

(6) Theofficial receiver may in any case dispense with compliance
with subsection (5).

249. Control over liquidators.

(1) The official receiver shal take cognisance of the conduct of
liquidators of companies which are being wound up by the court, and, if a
liquidator does not faithfully perform his or her duties and duly observe all
the requirements imposed on him or her by statute, rules or otherwise with
respect to the performance of hisor her dutiesor if any complaint ismadeto
the official receiver by any creditor or contributory in regard thereto, the
official receiver shall inquire into the matter and take such action thereon as
he or she may think expedient.

(2) Theofficial receiver may at any time require any liquidator of a
company which is being wound up by the court to answer any inquiry in
relation to any winding up in which he or she is engaged, and may, if the
officia receiver thinks fit, apply to the court to examine him or her or any
other person on oath concerning the winding up.



(3) Theofficial receiver may aso direct alocal investigation to be
made of the books and vouchers of the liquidator.

250. Release of liquidators.

(1) When theliguidator of a company which is being wound up by
the court hasrealised all the property of the company, or so much thereof as
can, in his or her opinion, be realised without needlessly protracting the
liquidation, and has distributed afinal dividend, if any, to the creditors, and
adjusted the rights of the contributories among themselves, and made afinal
return, if any, to the contributories, or has resigned, or has been removed
from hisor her office, the court shall, on hisor her application, cause areport
on hisor her accounts to be prepared, and, on his or her complying with all
the requirements of the court, shall takeinto consideration the report and any
objection which may be urged by any creditor or contributory or person
interested against the release of the liquidator and shall either grant or
withhold the release accordingly.

(2) Where therelease of aliquidator is withheld, the court may, on
the application of any creditor or contributory or person interested, make
such order asit thinksjust, charging the liquidator with the consequences of
any act or default which he or she may have done or made contrary to hisor
her duty.

(3 Anorder of the court releasing the liquidator shall discharge him
or her from all liability in respect of any act done or default made by him or
her in the administration of the affairs of the company or otherwise in
relation to his or her conduct as liquidator, but any such order may be
revoked on proof that it was obtained by fraud or by suppression or
concealment of any material fact.

(4) Where the liquidator has not previously resigned or been
removed, hisor her release shall operate asaremoval of him or her from his
or her office.



Committees of inspection.

251. Mesetings of creditors and contributories to determine whether a
committee of inspection shall be appointed.

(1) When awinding up order has been made by the court, it shall be
the business of the separate meetings of creditors and contributories
summoned for the purpose of determining whether or not an application
should be madeto the court for appointing aliquidator in place of the official
receiver, to determine further whether or not an application isto be madeto
the court for the appointment of a committee of inspection to act with the
liquidator and who are to be members of the committee if appointed.

(2) Thecourt may make any appointment and order required to give
effect to any such determination, and if there is a difference between the
determinations of the meetings of the creditors and contributoriesin respect
of the matters aforesaid, the court shall decide the difference and make such
order thereon as the court may think fit.

252. Constitution and proceedings of a committee of inspection.

(1) A committee of inspection appointed under this Act shall consist
of creditors and contributories of the company or persons holding general
powers of attorney from creditors or contributories in such proportions as
may be agreed on by the meetings of creditors and contributories or as, in
case of difference, may be determined by the court.

(2) The committee shall meet at such times as it from time to time
appoints, and, failing such appointment, at least once a month, and the
liquidator or any member of the committee may also call a meeting of the
committee as and when he or she thinks necessary.

(3 The committee may act by a mgjority of its members present at
ameeting but shall not act unless a majority of the committee are present.

(49) A member of the committee may resign by notice in writing
signed by him or her and delivered to the liquidator.

(5) If amember of the committee becomes bankrupt or compounds
or arranges with his or her creditors or is absent from five consecutive
meetings of the committee without the leave of those memberswho together



with himself or herself represent the creditors or contributories, as the case
may be, his or her office shall thereupon become vacant.

(6) A member of the committee may be removed by an ordinary
resolution at a meeting of creditors, if he or she represents creditors, or of
contributories, if he or she represents contributories, of which twenty-one
days notice has been given, stating the object of the meeting.

(7) On a vacancy occurring in the committee the liquidator shall
forthwith summon ameeting of creditorsor of contributories, asthe case may
require, tofill thevacancy, and the meeting may, by resolution, reappoint the
same or appoint another creditor or contributory tofill thevacancy; but if the
liquidator, having regard to the position in winding up, is of the opinion that
it is unnecessary for the vacancy to be filled, he or she may apply to the
court, and the court may make an order that the vacancy shall not befilled,
or shall not befilled except in such circumstances as may be specified in the
order.

(8) The continuing members of the committee, if not less than two,
may act notwithstanding any vacancy in the committee.

253. Powersof acommittee of inspection in the absence of acommittee.

Where in the case of awinding up there is no committee of inspection, the
court may, on the application of the liquidator, do any act or thing or give
any direction or permission whichisby this Act authorised or required to be
done or given by the committee; but where the official receiver is the
ligquidator, he or she may do any such act or thing and give any such direction
or permission without application to the court.

General powers of the court in case of winding up by the court.
254. Power to stay winding up.

(1) The court may at any time after an order for winding up, on the
application either of the liquidator or the official receiver or any creditor or
contributory, and on proof to the satisfaction of the court that all proceedings
in relation to the winding up ought to be stayed, make an order staying the
proceedings, either altogether or for a limited time, on such terms and
conditions as the court thinksfit.



(2) On any application under this section the court may, before
making an order, require the official receiver to furnish to the court areport
with respect to any facts or matters which are in hisor her opinion relevant
to the application.

(3) A copy of every order made under this section shall forthwith be
forwarded by the company, or otherwise as may be prescribed, to the
registrar for registration.

255. Settlement of alist of contributoriesand application of assets.

(1) Assoon as may be after making a winding up order, the court
shall settle a list of contributories, with power to rectify the register of
membersin all caseswhererectification isrequired under thisAct, and shall
cause the assets of the company to be collected, and applied in discharge of
its liabilities, except that where it appears to the court that it will not be
necessary to make calls on or adjust the rights of contributories, the court
may dispense with the settlement of alist of contributories.

(2) In settling the list of contributories, the court shall distinguish
between persons who are contributories in their own right and persons who
are contributories as being representatives of or liablefor the debts of others.

256. Delivery of property totheliquidator.

The court may, at any time after making a winding up order, require any
contributory for the time being on the list of contributories and any trustee,
receiver, banker, agent or officer of the company to pay, deliver, convey,
surrender or transfer forthwith, or within such timeasthe court directs, to the
liquidator any money, property or books and papersin hishandsto whichthe
company is primafacie entitled.

257. Payment of debtsdueby acontributory tothecompany and extent
to which setoff allowed.

(1) Thecourt may, at any timeafter makingawinding up order, make
an order on any contributory for the time being on the list of contributories
to pay, in the manner directed by the order, any money due from him or her
or from the estate of the person whom he or she represents to the company,
exclusive of any money payable by him or her or the estate by virtue of any
call in pursuance of this Act.



(2) The court in making such an order may—

(@ inthecaseof anunlimited company, allow to the contributory by
way of setoff any money dueto him or her or to the estate which
he or she represents from the company on any independent
dealing or contract with the company, but not any money due to
him or her as a member of the company in respect of any
dividend or profit; and

(b) in the case of a limited company, make to any director or
manager whose liability is unlimited or to his or her estate the
like allowance.

(3) Inthe case of any company, whether limited or unlimited, when
al the creditors are paid in full, any money due on any account to a
contributory from the company may be allowed to him or her by way of
setoff against any subsequent call.

258. Power of the court to make calls.

(1) Thecourt may, at any time after making awinding up order, and
either before or after it has ascertained the sufficiency of the assets of the
company, make callson all or any of the contributoriesfor thetimebeing on
thelist of the contributoriesto the extent of their liability, for payment of any
money which the court considers necessary to satisfy the debtsand liabilities
of the company, and the costs, charges and expenses of winding up, and for
the adjustment of the rights of the contributories among themselves, and
make an order for payment of any calls so made.

(2) In making a call the court may take into consideration the
probability that some of the contributories may partly or wholly fail to pay
the call.

259. Payment into a bank of monies due to the company.

(1) Thecourt may order any contributory, purchaser or other person
from whom money is due to the company to pay the amount due into a
specified bank or any branch thereof to the account of the liquidator instead
of to theliquidator, and any such order may be enforced in the same manner
asif it had directed payment to the liquidator.

(2) All moniesand securities paid or delivered into a specified bank



or any branch thereof in the event of a winding up by the court shall be
subject in all respects to the orders of the court.

260. Order on contributory conclusive evidence.

(1) Anorder made by the court on acontributory shall, subject to any
right of appeal, be conclusive evidence that the money, if any, thereby
appearing to be due or ordered to be paid is due.

(2) All other pertinent matters stated in the order shall be taken to be
truly stated as against all persons and in all proceedings.

261. Appointment of a special manager.

(1) Wheretheofficial receiver becomestheliquidator of acompany,
whether provisionally or otherwise, he or shemay, if satisfied that the nature
of the estate or business of the company, or the interests of the creditors or
contributoriesgenerally, requirethe appointment of aspecial manager of the
estate or business of the company other than himself or herself, apply to the
court, and the court may on thatlication appoint a special manager of the
estate or businessto act during such time as the court may direct, with such
powers, including any of the powers of a receiver or manager, as may be
entrusted to him or her by the court.

(2) Thespecial manager shall give such security and account insuch
manner as the officia receiver shall direct.

(3) The special manager shall receive such remuneration as may be
fixed by the court.

262. Power to exclude creditorsnot provingin time.

The court may fix atime within which creditors are to prove their debts or
claims or to be excluded from the benefit of any distribution made before
those debts are proved.

263. Adjustment of rights of contributories.

The court shall adjust the rights of the contributories among themselves and
distribute any surplus among the persons entitled thereto.



264. Inspection of books by creditorsand contributories.

(1) Thecourt may, at any timeafter makingawinding up order, make
such order for inspection of the books and papers of the company by
creditorsand contributoriesasthe court thinksjust, and any booksand papers
of the company may beinspected by creditorsor contributories accordingly,
but not further or otherwise.

(2) Nothing in this section shall be taken as excluding or restricting
any statutory rights of any department of the Government or of any officer
thereof or of any person acting under the authority of any such department
or officer.

265. Power to order costsof winding up to be paid out of assets.

The court may, in the event of the assets being insufficient to satisfy the
liabilities, make an order as to the payment out of the assets of the costs,
charges and expensesincurred in the winding up in such order of priority as
the court thinks just.

266. Power to summon persons suspected of having property of the
company, etc.

(1) The court may, at any time after the appointment of an interim
liquidator or the making of awinding up order, summon beforeit any officer
of the company or person known or suspected to have in his or her
possession any property of the company or supposed to be indebted to the
company, or any person whom the court deemscapableof givinginformation
concerning the promotion, formation, trade, dealings, affairs or property of
the company.

(2) Thecourt may examinehim or her on oath concerning the matters
aforesaid, either by word of mouth or on written interrogatories, and may
reduce his or her answers to writing and require him or her to sign them.

(3 The court may require him or her to produce any books and
papersin hisor her custody or power relating to the company, but, where he
or she claims any lien on books or papers produced by him or her, the
production shall be without prejudice to that lien, and the court shall have
jurisdiction in the winding up to determine all questionsrelating to that lien.



(4) If any person so summoned, after being tendered a reasonable
sum for his or her expenses, refuses to come before the court at the time
appointed, not having alawful impediment (made known to the court at the
time of its sitting and allowed by it), the court may cause him or her to be
arrested and brought before the court for examination.

267. Attendanceof officer sof thecompany at meetingsof creditors, etc.

In the winding up by the court of a company, the court shall have power to
require the attendance of any officer of the company at any meeting of
creditors or of contributories or of acommittee of inspection for the purpose
of giving information as to the trade, dealings, affairs or property of the
company.

268. Power to order public examination of promotersand officers.

(1) Where an order has been made for winding up acompany by the
court, and the official receiver has made a further report under this Act
stating that in his or her opinion afraud has been committed by any person
in the promotion or formation of the company or by any officer of the
company in relation to the company since its formation, the court may, after
consideration of the report, direct that that person or officer shall attend
before the court on a day appointed by the court for that purpose and be
publicly examined as to the promotion or formation or the conduct of the
business of the company or asto hisor her conduct and dealings as an officer
thereof.

(2) The official receiver shall take part in the examination and for
that purpose may, if specialy authorised by the court in that behalf, employ
an advocate.

(3 Theliquidator, where the official receiver is not the liquidator,
and any creditor or contributory may also take part in the examination either
personally or by advocate.

(4) The court may put such questions to the person examined asthe
court thinksfit.

(5) Thepersonexamined shall be examined on oath and shall answer
all such questions as the court may put or alow to be put to him or her.



(6) A personorderedto beexamined under thissection shall at hisor
her own cost, before his or her examination, be furnished with a copy of the
official receiver’ sreport, and may at hisor her own cost employ an advocate,
who shall be at liberty to put to him or her such questions as the court may
deem just for the purpose of enabling him or her to explain or qualify any
answers given by him or her.

(7) Notwithstanding subsection (6), if any such person appliesto the
court to be exculpated from any charges made or suggested against him or
her, the official receiver shall appear on the hearing of the application and
call the attention of the court to any matters which appear to the official
receiver to berelevant, and if the court, after hearing any evidence given or
witnessescalled by theofficial receiver, grantsthe application, the court may
allow the applicant such costs as in its discretion it may think fit.

(8) Notesof theexamination shall betaken downinwriting, and shall
beread over to or by, and signed by, the person examined, and may thereafter
be used in evidence against him or her, and shall be open to the inspection of
any creditor or contributory at all reasonable times.

(9) Thecourt may, if it thinksfit, adjourn the examination fromtime
to time.

269. Power to arrest an absconding contributory.

The court, at any time either before or after making a winding up order, on
proof of probable cause for believing that any person or officer of the
company mentioned in section 268(1) or a contributory is about to quit
Uganda or otherwise to abscond or to remove or conceal any of hisor her
property for the purpose of evading payment of calls or of avoiding
examination respecting the affairs of the company, may cause the
contributory to be arrested and his or her books and papers and movable
personal property to be seized and him or her and them to be safely kept until
such time as the court may order.

270. Powers of the court cumulative.

Any powers by this Act conferred on the court shall bein addition to and not
in restriction of any existing powers of instituting proceedings against any
contributory or debtor of the company or the estate of any contributory or
debtor, for the recovery of any call or other sums.



271. Delegation to theliquidator of certain powers of the court.

Provision may be made by general rulesfor enabling or requiring all or any
of the powers and duties conferred and imposed on the court by this Act in
respect of the powers of following matters—

(@ theholding and conducting of meetingsto ascertain the wishes of
creditors and contributories;

(b) the settling of lists of contributories and the rectifying of the
register of members where required, and the collecting and
applying of the assets;

(c) thepaying, delivery, conveyance, surrender or transfer of money,
property, books or papers to the liquidator;

(d) themaking of calls;

(e) the fixing of a time within which debts and claims must be
proved,

to be exercised or performed by the liquidator as an officer of the court, and
subject to the control of the court; except that theliquidator shall not, without
the special leave of the court, rectify the register of members, and shall not
make any call without either the special leave of the court or the sanction of
the committee of inspection.

272. Dissolution of a company.

(1) Whenthe affairs of acompany have been completely wound up,
the court, if the liquidator makes an application in that behalf, shall make an
order that the company be dissolved from the date of the order, and the
company shall be dissolved accordingly.

(2) A copy of the order shall within fourteen days from the date
thereof be delivered by the liquidator to the registrar for registration.

(3 If the liquidator makes default in complying with the
requirements of this section, he or sheis liable to afine not exceeding one
hundred shillings for every day during which he or sheisin default.

Enforcement of orders and appeals.

273. Manner of enforcing ordersof a court.

All orders made by acourt under this Part of this Act may be enforced in the



same manner inwhich decreesof such court madeinany suit pending therein
may be enforced.

274. Enforcement of an order in another court.

Where any order for or in the course of winding up made by one court is
required to be enforced by another court, a certified copy of the order shall
be produced to the proper officer of the court required to enforce the same,
and the production of acertified copy shall be sufficient evidence of the order
and thereupon the last-mentioned court shall take the requisite steps in the
matter for enforcing the order in the same manner asif it had been made by
that court.

275. Appeals.

Subject to such conditions and limitations as may be prescribed by general
rules, an appeal shall lie—

(@ tothe High Court from a decision or order given or made by a
magistrate’s court in the exercise of any jurisdiction conferred
upon it under section 219;

(b) tothe Court of Appeal on amatter of law, but not on a matter of
fact, from adecision or order given or made by the High Court in
the exercise of the appellate jurisdiction conferred upon it by
paragraph (a) of this section;

(c) totheCourt of Appeal from adecision or order given or made by
the High Court in respect of a special case referred to it under
section 221,

(d) totheCourt of Appeal from any decision or order given or made
by the High Court in the exercise of the jurisdiction conferred
upon it by section 218, not being a decision or order of the kind
referred to in paragraphs (b) and (c) of this section.

3. VOLUNTARY WINDING UP.
Resolutions for, and commencement of, voluntary winding up.
276. Circumstancesin which acompany may bewound up voluntarily.
(1) A company may be wound up voluntarily—

(@ whentheperiod, if any, fixed for the duration of the company by
thearticlesexpires, or theevent, if any, occurs, on the occurrence



of which the articles provide that the company isto be dissolved,
and the company in general meeting has passed a resolution
requiring the company to be wound up voluntarily;

(b) if the company resolves by special resolution that the company
be wound up voluntarily;

(c) if thecompany resolves by special resolution to the effect that it
cannot by reason of its liabilities continue its business, and that
it is advisable to wind up.

(2) Inthis Act, a “resolution for voluntary winding up” means a
resolution passed under any of the provisions of subsection (l).

277. Notice of resolution to wind up voluntarily.

(1) When acompany has passed a resolution for voluntary winding
up, it shall, within fourteen days after the passing of the resolution, give
notice of the resolution by advertisement in the Gazette, and aso in some
newspaper circulating in Uganda.

(2) If default is made in complying with this section, the company
and every officer of the company whoisin default areliableto adefault fine,
and for the purposes of this subsection, the liquidator of the company shall
be deemed to be an officer of the company.

278. Commencement of voluntary winding up.

A voluntary winding up shall be deemed to commence at the time of the
passing of the resolution for voluntary winding up.

Conseguences of voluntary winding up.

279. Effect of voluntary winding up on the business and status of the
company.

(1) Incaseof avoluntary winding up, the company shall, from the
commencement of the winding up, cease to carry on its business, except so
far as may be required for the beneficial winding up of the company.

(2) The corporate state and corporate powers of the company shall,
notwithstanding anything to the contrary in its articles, continue until it is
dissolved.



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

Any transfer of shares, not being a transfer made to or with the sanction of
the liquidator, and any alteration in the status of the members of the
company, made after the commencement of avoluntary winding up, shall be
void.

Declaration of solvency.

281. Statutory declaration of solvency in case of proposal to wind up
voluntarily.

(1) Where it is proposed to wind up a company voluntarily, the
directors of the company or, in the case of acompany having more than two
directors, the majority of the directors, may, at a meeting of the directors
make a declaration in the prescribed form to the effect that they have made
afull inquiry into the affairs of the company, and that, having done so, they
have formed the opinion that the company will be ableto pay itsdebtsin full
within such period not exceeding twelve months from the commencement of
the winding up as may be specified in the declaration.

(2) A declaration made as aforesaid shall have no effect for the

purposes of this Act unless—

(& itismadewithin the thirty daysimmediately preceding the date
of the passing of the resolution for winding up the company and
is delivered to the registrar for registration before that date; and

(b) it embodiesastatement of the company’ sassetsand liabilitiesas
at thelatest practicabl e date before the making of the declaration.

(3 Any director of a company making a declaration under this
section without having reasonable grounds for the opinion that the company
will be able to pay its debts in full within the period specified in the
declaration is liable to imprisonment for a period not exceeding twelve
months or to afine not exceeding twenty thousand shillings or to both, and
if the company iswound up in pursuance of aresolution passed within thirty
daysafter the making of the declaration, but itsdebtsare not paid or provided
for in full within the period stated in the declaration, it shall be presumed
until the contrary is shown that the director did not have reasonable grounds
for hisor her opinion.



(4) A winding up in the case of which a declaration has been made
and delivered in accordance with this section or section 228 of the repealed
Companies Ordinance, isin this Act referred to as “a members' voluntary
winding up”, and a winding up in the case of which a declaration has not
been madeand delivered asaforesaidisinthisAct referredto as“ acreditors
voluntary winding up”.

Provisions applicable to a members' voluntary winding up.
282. Provisions applicableto a members winding up.

The provisions contained in sections 283 to 289, subject to the provisions of
section 289, apply in relation to amembers’ voluntary winding up.

283. Power of the company to appoint and fix remuneration of
liquidators.

(1) The company in general meeting shall appoint one or more
liquidators for the purpose of winding up the affairs and distributing the
assets of the company, and may fix the remuneration to be paid to him or her
or them.

(2) Ontheappointment of aliquidator all the powers of the directors
shall cease, except so far asthe company in general meeting or the liquidator
sanctions the continuance thereof.

284. Power to fill avacancy in the office of liquidator.

(1) If avacancy occurs by death, resignation or otherwise in the
office of liquidator appointed by the company, the company in general
meeting may, subject to any arrangement with its creditors, fill the vacancy.

(2) For that purpose a genera meeting may be convened by any
contributory or, if there were more liquidators than one, by any continuing
liquidator.

(3 The meeting shall be held in the manner provided by this Act or
by the articles, or in such manner asmay, on application by any contributory
or, by the continuing liquidators, be determined by the court.



285. Power of theliquidator to accept shares, etc. as consideration for
the sale of property of the company.

(1) Where a company is proposed to be, or is in course of being,
wound up voluntarily, and the whole or part of its business or property is
proposed to be transferred or sold to another company, whether a company
within the meaning of this Act or not (in this section called “the transferee
company”), the liquidator of the first-mentioned company (in this section
called “the transferor company”) may, with the sanction of a specia
resolution of that company, conferring either a general authority on the
liquidator or an authority in respect of any particular arrangement, receive,
incompensation or part compensation for thetransfer or sale, shares, policies
or other like interests in the transferee company for distribution among the
members of thetransferor company, or may enter into any other arrangement
whereby the members of the transferor company may, in lieu of receiving
cash, shares, policiesor other likeinterests, or in addition thereto, participate
in the profits of or receive any other benefit from the transferee company.

(2) Any sade or arrangement in pursuance of this section shall be
binding on the members of the transferor company.

(3) If any member of the transferor company who did not vote in
favour of the special resolution expresses his or her dissent therefrom in
writing addressed to the liquidator, and left at the registered office of the
company within seven days after the passing of the resolution, he or she may
requiretheliquidator either to abstain from carrying theresol utioninto effect
or to purchase hisor her interest at a price to be determined by agreement or
by arbitration in accordance with the law relating to arbitration for the time
being in force in Uganda.

(4) If the liquidator elects to purchase the member’s interest, the
purchase money must be paid before the company is dissolved and be raised
by theliquidator in such manner as may be determined by special resolution.

(5) A specid resolution shall not beinvalid for the purposes of this
section by reason that it ispassed before or concurrently with aresolution for
voluntary winding up or for appointing liquidators, but, if an order is made
within ayear for winding up the company by or subject to the supervision of
the court, the special resolution shall not be valid unless sanctioned by the
court.



286. Duty of the liquidator to call a creditors meeting in case of
insolvency.

(1) If, in the case of a winding up commenced after 1st January,
1961, the liquidator is at any time of opinion that the company will not be
ableto pay its debts in full within the period stated in the declaration under
section 281, he or she shall forthwith notify the registrar accordingly and
summon a meeting of the creditors, and shall lay before the meeting a
statement of the assets and liabilities of the company.

(2) If the liquidator fails to comply with this section, he or she is
liable to afine not exceeding one thousand shillings.

287. Duty of theliquidator to call a general meeting at the end of each
year.

(1) Subject to section 289, in the event of the winding up continuing
for more than oneyear, theliquidator shall summon ageneral meeting of the
company at the end of thefirst year from the commencement of the winding
up, and of each succeeding year, or at the first convenient date within three
months from the end of the year or such longer period as the registrar may
allow, and shall lay before the meeting an account of his or her acts and
dealings and of the conduct of the winding up during the preceding year.

(2) If the liquidator fails to comply with this section, he or she is
liable to afine not exceeding two hundred shillings.

288. Final meeting and dissolution.

(1) Subject to section 289, as soon as the affairs of the company are
fully wound up, the liquidator shall make up an account of the winding up,
showing how the winding up has been conducted and the property of the
company has been disposed of, and thereupon shall call ageneral meeting of
the company for the purpose of laying before it the account and giving any
explanation of the account.

(2) Themeeting shall be called by advertisement in the Gazette, and
in a newspaper circulating in Uganda specifying the time, place and object
thereof, and published thirty days at least before the meeting.

(3) Within fourteen days after the meeting, the liquidator shall send



to the registrar a copy of the account, and shall make areturn to him or her
of the holding of the meeting and of itsdate; and if the copy isnot sent or the
return is not made in accordance with this subsection, theliquidator isliable
to afine not exceeding one hundred shillings for every day during which the
default continues; except that if a quorum is not present at the meeting, the
liquidator shall, in lieu of the return hereinbefore mentioned, make areturn
that the meeting was duly summoned and that no quorum was present at it,
and upon such areturn being made the provisions of this subsection asto the
making of the return shall be deemed to have been complied with.

(4) Theregistrar on receiving the account and either of the returns
mentioned in subsection (3) shall forthwith register them, and on the
expiration of three months from the registration of the return the company
shall be deemed to be dissolved; but the court may, on the application of the
liquidator or of any other person who appears to the court to be interested,
make an order deferring the date at which the dissolution of the company is
to take effect for such time as the court thinks fit.

(5) Theperson on whose application an order of the court under this
sectionismade shall, within seven days after the making of the order, deliver
totheregistrar acertified copy of the order for registration, and if that person
failssoto do heor sheisliableto afine not exceeding one hundred shillings
for every day during which the default continues.

(6) If theliquidator failsto call agenera meeting of the company as
required by this section, he or she is liable to a fine not exceeding one
thousand shillings.

289. Alternative provisions as to annual and final meetings in case of
insolvency.

Where section 286 has effect, sections 297 and 298 shall apply to the
winding up to the exclusion of sections 287 and 288, as if the winding up
were a creditors voluntary winding up and not a members voluntary
winding up; except that the liquidator shall not be required to summon a
meeting of creditors under section 297 at the end of the first year from the
commencement of thewinding up, unlessthe meeting held under section 286
is held more than three months before the end of that year.



Provisions applicable to a creditors’ voluntary winding up .
290. Provisions applicableto a creditors winding up.

Sections 291 to 298 shall apply inrelation to a creditors’ voluntary winding
up.

291. Mesting of creditors.

(1) The company shall cause a meeting of the creditors of the
company to be summoned for theday, or the day following theday, onwhich
thereisto be held the meeting at which the resolution for voluntary winding
up isto be proposed, and shall cause the notices of the meeting of creditors
to be sent by post to the creditors simultaneously with the sending of the
notices of the meeting of the company.

(2) Thecompany shall cause notice of the meeting of the creditorsto
be advertised oncein the Gazette and once at | east in anewspaper circulating
in Uganda.

(3) Thedirectors of the company shall—

(8 cause afull statement of the position of the company’s affairs
together with a list of the creditors of the company and the
estimated amount of their claimsto be laid before the meeting of
the creditors to be held as aforesaid; and

(b) appoint one of their number to preside at the meeting.

(4) It shall be the duty of the director appointed to preside at the
meeting of the creditors to attend the meeting and preside at it.

(5) If the meeting of the company at which the resolution for
voluntary winding up is to be proposed is adjourned and the resolution is
passed at an adjourned meeting, any resolution passed at the meeting of the
creditors held in pursuance of subsection (1) shall have effect as if it had
been passed immediately after the passing of aresolution for winding up the
company.

(6) If default is made—
(@ by the company in complying with subsections (1) and (2);
(b) by the directors of the company in complying with subsection

3);



(c) by any director of thecompany in complying with subsection (4),
the company, directorsor director, asthe case may be, shall beliabletoafine
not exceeding two thousand shillings, and, in the case of default by the
company, every officer of the company who isin default isliable to the like
penalty.

292. Appointment of a liquidator.

(1) The creditors and the company at their respective meetings
mentioned in section 291 may nominate a person to be liquidator for the
purpose of winding up the affairs and distributing the assets of the company,
and if the creditors and the company nominate different persons, the person
nominated by the creditors shall be liquidator, and if no personisnominated
by the creditors, the person, if any, nominated by the company shall be
liquidator.

(2) If different persons are nominated, any director, member or
creditor of the company may, within seven days after the date on which the
nomination was made by the creditors, apply to the court for an order either
directing that the person nominated as liquidator by the company shall be
liquidator instead of or jointly with the person nominated by the creditors or
appointing some other person to beliquidator instead of the person appointed
by the creditors.

293. Appointment of a committee of inspection.

(1) Thecreditorsat the meeting to be held under section 291 or at any
subsequent meeting may, if they think fit, appoint not more than five persons
to be members of a committee of inspection, and if such a committee is
appointed, the company may, either at the meeting at which the resolution for
voluntary winding up is passed or at any time subsequently in genera
meeting, appoint such number of persons asthey think fit to act as members
of the committee so, however, that the majority of the members of the
committee shall be persons appointed by the creditors.

(2) Thecreditorsmay, if they think fit, resolve that all or any of the
persons appointed by the company under subsection (1) ought not to be
members of the committee of inspection, and, if the creditors so resolve, the
persons mentioned in the resolution shall not, unless the court otherwise
directs, be qualified to act as members of the committee, and on any
application to the court under this provision the court may, if it thinks fit,



appoint other persons to act as such members in place of the persons
mentioned in the resolution.

(3) Subject to this section and to any general rules made in this
behalf, the provisions of section 252, except subsection (1), shall apply with
respect to a committee of inspection appointed under this section as they
apply with respect to acommittee of inspection appointed in awinding up by
the court.

294. Fixing of a liquidator’s remuneration and ceasing of directors
powers.

(1) Thecommitteeof inspection, or if thereisno such committee, the
creditors, may fix the remuneration to be paid to the liquidator or liquidators.

(2) Ontheappointment of aliquidator, all the powersof thedirectors
shall cease, except so far asthe committee of inspection, or if thereisno such
committee, the creditors, sanction the continuance thereof.

295. Power to fill avacancy in office of liquidator.

If a vacancy occurs, by death, resignation or otherwise, in the office of a
liquidator, other than a liquidator appointed by, or by the direction of, the
court, the creditors may fill the vacancy.

296. Application of section 285 to a creditors voluntary winding up.

Section 285 shall apply inthe case of acreditors' voluntary winding up asin
the case of amembers’ voluntary winding up, with the modification that the
powers of theliquidator under that section shall not be exercised except with
the sanction either of the court or of the committee of inspection in
substitution for the sanction of a special resolution.

297. Duty of the liquidator to call meetings of the company and of
creditorsat the end of each year.

(1) Intheevent of thewinding up continuing for morethan oneyear,
theliquidator shall summon ageneral meeting of the company and ameeting
of the creditors at the end of the first year from the commencement of the
winding up, and of each succeeding year, or at the first convenient date
within three months from the end of the year or such longer period as the



registrar may allow, and shall lay beforethe meetingsan account of hisor her
acts and dealings and of the conduct of the winding up during the preceding
year.

(2) If the liquidator fails to comply with this section, he or she is
liable to afine not exceeding two hundred shillings.

298. Final meetings and dissolution.

(1) Assoon as the affairs of the company are fully wound up, the
liquidator shall make up an account of the winding up, showing how the
winding up has been conducted and the property of the company has been
disposed of, and thereupon shall call ageneral meeting of the company and
ameeting of the creditors for the purpose of laying the account before the
meetings and giving any explanation thereof.

(2) Eachsuchmeetingshall becalled by advertisement inthe Gazette
and in a newspaper circulating in Uganda, specifying the time, place and
object thereof, and published thirty days at least before the meeting.

(3) Withinoneweek after the date of themeetings, or, if the meetings
are not held on the same date, after the date of the later meeting, the
liquidator shall send to the registrar acopy of the account, and shall make a
return to him or her of the holding of the meetings and of their dates, and if
the copy is not sent or the return is not made in accordance with this
subsection, the liquidator is liable to a fine not exceeding one hundred
shillings for every day during which the default continues; except that if a
guorum is not present at either such meeting, the liquidator shall, in lieu of
the return hereinbefore mentioned, make areturn that the meeting was duly
summoned and that no quorum was present thereat and upon such a return
being made the provisions of this subsection as to the making of the return
shall, in respect of that meeting, be deemed to have been complied with.

(4) Theregistrar onreceiving theaccount and, in respect of each such
meeting, either of the returns mentioned in subsection (3), shall forthwith
register them, and on the expiration of three months from the registration
thereof the company shall be deemed to be dissolved; but the court may, on
the application of the liquidator or of any other person who appears to the
court to be interested, make an order deferring the date at which the
dissolution of the company isto take effect for such time asthe court thinks
fit.



(5) Theperson on whose application an order of the court under this
sectionismade shall, within seven daysafter the making of the order, deliver
totheregistrar acertified copy of theorder for registration; and if that person
failstodo so, heor sheisliableto afine not exceeding one hundred shillings
for every day during which the default continues.

(6) If theliguidator failsto call ageneral meeting of the company or
ameeting of the creditors as required by this section, he or sheisliableto a
fine not exceeding one thousand shillings.

Provisions applicable to every voluntary winding up.
299. Provisions applicableto every voluntary winding up.

Sections 300 to 307 shall apply to every voluntary winding up whether a
members’ or a creditors’ winding up.

300. Distribution of the property of a company.

Subject to the provisions of this Act as to preferential payments, the assets
of a company shall, on its winding up, be applied in satisfaction of its
liabilities pari passu, and, subject to such application, shall, unless the
articles otherwise provide, be distributed among the members according to
their rights and interests in the company.

301. Powersand duties of theliquidator in a voluntary winding up.

(1) Theliquidator may—

(@ in the case of a members voluntary winding up, with the
sanction of a special resolution of the company, and, in the case
of a creditors voluntary winding up, with the sanction of the
court or the committee of inspection or (if there is no such
committee) ameeting of the creditors, exercise any of the powers
given by section 244(1)(d), (e) and (f) to aliquidator in winding
up by the court;

(b) without sanction, exercise any of the other powers by this Act
given to the liquidator in awinding up by the court;

(c) exercisethe power of the court under this Act of settling alist of
contributories, and the list of contributories shall be primafacie
evidence of the liability of the persons named therein to be



contributories;

(d) exercisethe power of the court of making calls;

(e) summon general meetings of the company for the purpose of
obtai ning the sanction of the company by special resolution or for
any other purpose he or she may think fit.

(2) Theliquidator shall pay the debtsof the company and shall adjust
the rights of the contributories among themselves.

(3 When severa liquidators are appointed, any power given by this
Act may be exercised by such one or more of them as may be determined at
the time of their appointment, or, in default of such determination, by any
number not less than two.

302. Power of thecourt toappoint and removealiquidator in voluntary
winding up.

(1) If fromany causewhatever thereisno liquidator acting, the court
may appoint aliquidator.

(2) Thecourt may, on cause shown, remove aliquidator and appoint
another liquidator.

303. Notice by aliquidator of hisor her appointment.

(1) The liquidator shall, within fourteen days after his or her
appointment, publish in the Gazette and deliver to the registrar for
registration anotice of hisor her appointment in the form prescribed.

(2) If the liquidator fails to comply with the requirements of this
section, he or sheisliable to afine not exceeding one hundred shillings for
every day during which the default continues.

304. Arrangement between a company and its creditors.

(1) Anyarrangement entered into between acompany about to be, or
in the course of being wound up and its creditors shall, subject to the right of
appeal under this section, be binding on the company if sanctioned by a
specia resolution and on the creditors if acceded to by three-fourths in
number and value of the creditors.



(2) Any creditor or contributory may, within three weeks from the
completion of the arrangement, appeal to the court against it, and the court
may thereupon, as it thinks just, amend, vary or confirm the arrangement.

305. Power to apply to court to have questions determined or powers
exer cised.

(1) Theliquidator or any contributory or creditor may apply to the
court to determine any question arising in the winding up of a company, or
to exercise, as respects the enforcing of calls or any other matter, all or any
of the powers which the court might exercise if the company were being
wound up by the court.

(2) Thecourt, if satisfied that the determination of the question or the
required exercise of power will be just and beneficial, may accede wholly or
partially to the application on such terms and conditions as it thinks fit or
may make such other order on the application as it thinks just.

(3) A copy of an order made by virtue of this section staying the
proceedings in the winding up shall forthwith be delivered by the company,
or otherwise as may be prescribed, to the registrar for registration.

306. Costsof voluntary winding up.
All costs, charges and expenses properly incurred in the winding up,
including the remuneration of the liquidator, shall be payable out of the
assets of the company in priority to all other claims.
307. Saving for rightsof creditorsand contributories.
Thevoluntary winding up of acompany shall not bar theright of any creditor
or contributory to have it wound up by the court, but in the case of an
application by acontributory, the court must be satisfied that the rights of the
contributories will be prejudiced by a voluntary winding up.

4. WINDING UP SUBJECT TO SUPERVISION OF COURT.

308. Power to order winding up subject to supervision.

When acompany has passed aresol ution for voluntary winding up, the court
may make an order that the voluntary winding up shall continue but subject



to such supervision of the court, and with such liberty for creditors,
contributoriesor othersto apply to the court, and generally on such termsand
conditions, as the court thinks just.

309. Effect of petition for winding up subject to supervision.

A petition for the continuance of a voluntary winding up subject to the
supervision of the court shall, for the purpose of giving jurisdiction to the
court over actions, be deemed to be a petition for winding up by the court.

310. Application of sections 227 and 228 to winding up subject to
supervision.

A winding up subject to the supervision of the court shall, for the purposes
of sections 227 and 228 be deemed to be a winding up by the court.

311. Power of the court to appoint or remove liquidators.

(1) Where an order is made for awinding up subject to supervision,
the court may by that or any subsequent order appoint an additional
liquidator.

(2) A ligquidator appointed by the court under this section shall have
the same powers, be subject to the same obligations, and in all respects stand
in the same position, asif he or she had been duly appointed in accordance
with the provisions of this Act with respect to the appointment of liquidators
in avoluntary winding up.

(3) The court may remove any liquidator so appointed by the court
or any liquidator continued under the supervision order and fill any vacancy
occasioned by the removal, or by death or resignation.

312. Effect of a supervision order.

(1) Where an order is made for awinding up subject to supervision,
theliquidator may, subject to any restrictionsimposed by the court, exercise
all hisor her powers, without the sanction or intervention of the court, inthe
same manner asif the company were being wound up voluntarily; except that
the powers specified in section 244(1)(d), (e) and (f) shall not be exercised
by the liquidator except with the sanction of the court or, in a case where
before the order the winding up was a creditors’ voluntary winding up, with



the sanction of the court or the committee of inspection, or (if there is no
such committee) a meeting of the creditors.

(2) A winding up subject to the supervision of the court is not a
winding up by the court for the purpose of the provisions of this Act
specified in the Eighth Schedule to this Act, but, subject as aforesaid, an
order for awinding up subject to supervision shall for all purposesbe deemed
to be an order for winding up by the court.

(3 Wherethe order for winding up subject to supervision was made
in relation to a creditors voluntary winding up in which a committee of
inspection had been appointed, the order shall be deemed to be an order for
winding up by the court for the purpose of section 252 (except subsection (1)
thereof) except insofar as the operation of that section is excluded in a
voluntary winding up by general rules.

5. PROVISIONS APPLICABLE TO EVERY MODE OF WINDING UP.
Proof and ranking of claims.
313. Debtsof all descriptions may be proved.

In every winding up (subject, in the case of insolvent companies, to the
application in accordance with the provisions of this Act of the law of
bankruptcy), al debts payable on a contingency, and all claims against the
company, present or future, certain or contingent, ascertained or sounding
only in damages, shall be admissible to proof against the company, a just
estimate being made, so far as possible, of the value of such debts or claims
as may be subject to any contingency or sound only in damages, or for some
other reason do not bear a certain value.

314. Application of bankruptcy rules in winding up of insolvent
companies.

In the winding up of an insolvent company, the same rules shall prevail and
be observed with regard to the respective rights of secured and unsecured
creditors and to debts provable and to the valuation of annuities and future
and contingent liabilities as are in force for the time being under the law of
bankruptcy with respect to the estates of persons adjudged bankrupt, and all
persons who in any such case would be entitled to prove for and receive
dividends out of the assets of the company may come in under the winding



up and make such claims against the company as they respectively are
entitled to by virtue of this section.

315. Preferential payments.

(1) Inthewinding up of acompany, there shall be paidin priority to

all other debts—

(@) al taxes and local rates due from the company at the relevant
date and having become due and payable within twelve months
next before that date not exceeding in the whole one year's
assessment;

(b) al rents payable to the Uganda Land Commission or a district
land board which are not more than one year in arrear;

(c) al wagesor salary (whether or not earned wholly or in part by
way of commission) of any clerk or servant (not being adirector)
in respect of services rendered to the company during four
months next before the relevant date and all wages (whether
payable for time or for piecework) of any worker or labourer in
respect of services so rendered,

(d) unlessthe company isbeing wound up voluntarily merely for the
purposes of reconstruction or amalgamation with another
company, or unless the company has, at the commencement of
the winding up, under any contract with insurers, rights capable
of being transferred to and vested in the worker, all amounts due
in respect of any compensation or liability for compensation
under any law for the time being in force in Ugandarelating to
compensation of workers, being amounts which have accrued
before the relevant date;

(e) al amounts due in respect of contributions payable by the
company under the National Social Security Fund Act, during a
period of twelvemonthsimmediately preceding therel evant date,
unlessthe company isbeing wound up voluntarily merely for the
purposes of reconstruction or amalgamation with another
company.

(2) Notwithstanding anything in subsection (1)(c), the sumtowhich
priority isto be given under that paragraph shall not, in the case of any one
claimant, exceed four thousand shillings; except that where aclaimant under
subsection (1)(c) is alabourer in husbandry who has entered into a contract
for the payment of a portion of hisor her wagesin alump sum at the end of
theyear of hiring, heor she shall have priority in respect of thewhole of such



sum, or a part of it, as the court may decide to be due under the contract,
proportionate to the time of service up to the relevant date.

(3 Where any compensation under any law for the time being in
force in Uganda relating to compensation of workersis aweekly payment,
the amount due in respect thereof shall, for the purposes of subsection (I)(d)
be taken to be the amount of the lump sum for which the weekly payment
could, if redeemable, be redeemed if the employer made an application for
that purpose under such law.

(4) Where any payment has been madeto any clerk, servant, worker
or labourer in the employment of a company, on account of wages or salary
out of money advanced by some person for that purpose, the person by whom
the money was advanced shall in a winding up have aright of priority in
respect of the money so advanced and paid-up to the amount by which the
sum in respect of which the clerk, servant, worker or labourer would have
been entitled to priority in the winding up has been diminished by reason of
the payment having been made.

(5) Theforegoing debts shall—

(@ rank equaly among themselves and be paid in full, unless the
assets are insufficient to meet them, in which case they shall
abate in equal proportions; and

(b) so far as the assets of the company available for payment of
general creditorsareinsufficient to meet them, have priority over
the claims of holders of debentures under any floating charge
created by the company, and be paid accordingly out of any
property comprised in or subject to that charge.

(6) Subject totheretention of such sumsasmay be necessary for the
costsand expenses of thewinding up, theforegoing debts shall be discharged
forthwith so far as the assets are sufficient to meet them.

(7) Inthe event of alandlord or other person distraining or having
distrained on any goods or effects of the company within six months next
before the date of awinding up order, the debts to which priority isgiven by
this section shall be afirst charge on the goods or effects so distrained on, or
the proceeds of the sale of those goods or effects; but in respect of any money
paid under any such charge, the landlord or other person shall have the same
rights of priority as the person to whom the payment is made.



(8) For the purposes of this section—

(8 any remuneration in respect of a period of absence from work
through sickness or other good cause shall be deemed to be
wages in respect of servicesrendered to the company during that
period;

(b) *“therelevant date” means—

(i) in the case of a company ordered to be wound up
compulsorily, the date of the appointment (or first
appointment) of an interim liquidator, or, if no such
appointment was made, the date of the winding up order,
unless in either case the company had commenced to be
wound up voluntarily before that date; and

(i) in any case where the foregoing subparagraph does not
apply, means the date of the passing of the resolution for
the winding up of the company.

(90 Thissectionshall not apply inthe case of awinding up wherethe
relevant date as defined in section 261(6) of the repealed Companies
Ordinance occurred before the commencement of thisAct, andinsuch acase
the provisionsrelating to preferential paymentswhich would have applied if
this Act had not been passed shall be deemed to remain in full force.

Effect of winding up on antecedent and other transactions.
316. Fraudulent preference.

(1) Any transfer, conveyance, mortgage, charge, delivery of goods,
payment, execution or other act relating to property made or done by or
against a company within six months before the commencement of its
winding up which, had it been made or done by or against an individual
within six months before the presentation of abankruptcy petition on which
he or she is adjudged bankrupt, would be deemed in his or her bankruptcy a
fraudulent preference, shall in the event of the company being wound up be
deemed afraudulent preference of its creditors and be invalid accordingly.

(2) Any transfer, conveyance or assignment by a company of al its
property to trustees for the benefit of all its creditors shall be void to all
intents.



317. Liabilitiesand rightsof certain fraudulently preferred persons.

(1) Whereanything made or done after the 1st January, 1961, isvoid
under section 316 as a fraudulent preference of a person interested in
property mortgaged or charged to secure the company’ s debt, then (without
prejudice to any rights or liabilities arising apart from this provision) the
person preferred shall be subject to the same liabilities, and shall have the
same rights, asif he or she had undertaken to be personally liable as surety
for the debt to the extent of the mortgage or charge on the property or the
value of hisor her interest, whichever isthe less.

(2) Thevalue of that person’sinterest shall be determined as at the
date of the transaction constituting the fraudulent preference and shall be
determined asif the interest were free of all incumbrances other than those
to which the mortgage or charge for the company’ s debt was then subject.

(3 Onany application madeto the court with respect to any payment
on the ground that the payment was a fraudulent preference of a surety or
guarantor, the court shall have jurisdiction to determine any questions with
respect to the payment arising between the person to whom the payment was
made and the surety or guarantor and to grant relief in respect of the
payment, notwithstanding that it is not necessary to do so for the purposes of
the winding up, and for that purpose may give leaveto bring in the surety or
guarantor as athird party as in the case of an action for the recovery of the
sum paid.

(4) Subsection (3) shall apply, with the necessary modifications, in
relation to transactions other than the payment of money as it applies in
relation to those payments.

318. Effect of afloating charge.

Where a company is being wound up, a floating charge on the undertaking
or property of the company created within twelve months of the
commencement of thewinding up shall, unlessit is proved that the company
immediately after the creation of the charge was solvent, be invalid, except
to the amount of any cash paid to the company at the time of or subsequently
to the creation of, and in consideration for, the charge, together with interest
on that amount at the rate of 6 percent per year or such other rate as may for
the time being be prescribed.



319. Disclaimer of onerous property.

(1) Where any part of the property of a company which is being
wound up consists of land of any tenure burdened with onerous covenants,
of shares or stock in companies, of unprofitable contracts, or of any other
property that is unsaleable, or not readily saleable, by reason of its binding
its possessor to the performance of any onerous act or to the payment of any
sum of money, the liquidator of the company, notwithstanding that he or she
has endeavoured to sell or has taken possession of the property or exercised
any act of ownership in relation to it, may, with the leave of the court and
subject to this section, by writing signed by him or her, at any time within
twelve months after the commencement of the winding up or such extended
period as may be alowed by the court, disclaim the property; except that
where any such property has not come to the knowledge of the liquidator
within one month after the commencement of the winding up, the power
under this section of disclaiming the property may be exercised at any time
within twelve months after he or she hasbecomeaware of it or such extended
period as may be allowed by the court.

(2) The disclaimer shall operate to determine, as from the date of
disclaimer, therights, interest and liabilitiesof the company, and the property
of the company, in or in respect of the property disclaimed, but shall not,
except so far asisnecessary for the purpose of releasing the company and the
property of the company from liability, affect the rights or liabilities of any
other person.

(3) The court, before or on granting leave to disclaim, may require
such notices to be given to persons interested, and impose such terms as a
condition of granting leave, and make such other order in the matter as the
court thinks just.

(4) Theliquidator shall not beentitledto disclaim any property under
thissection in any case where an application in writing has been madeto him
or her by any personsinterested in the property requiring himor her to decide
whether he or she will or will not disclaim and the liquidator has not, within
twenty-eight days after the receipt of the application or such further period
as may be allowed by the court, given notice to the applicant that he or she
intends to apply to the court for leave to disclaim, and, in the case of a
contract, if the liquidator, after such an application as aforesaid, does not
within that period or further period disclaim the contract, the company shall
be deemed to have adopted it.



(5) Thecourt may, ontheapplication of any personwhois, asagainst
the liquidator, entitled to the benefit or subject to the burden of a contract
made with the company, make an order rescinding the contract on such terms
asto payment by or to either party of damagesfor the nonperformance of the
contract, or otherwise as the court thinks just, and any damages payable
under the order to any such person may be proved by him or her asadebt in
the winding up.

(6) Thecourt may, onan application by any personwho either claims
any interest in any disclaimed property or is under any liability not
discharged by this Act in respect of any disclaimed property and on hearing
any such personsasit thinksfit, makean order for the vesting of the property
in or the delivery of the property to any persons entitled to it, or to whom it
may seem just that the property should be delivered by way of compensation
for such liability as aforesaid, or atrustee for him or her, and on such terms
as the court thinks just, and on any such vesting order being made, the
property comprised in it shall vest accordingly in the person named initin
that behalf without any conveyance or assignment for the purpose.

(7) Notwithstanding subsection (6), where the property disclaimed
isof aleasehold nature, the court shall not make avesting order in favour of
any person claiming under the company, whether as underlessee or as
mortgagee by demise, including achargee by way of legal mortgage, except
upon the terms of making that person—

(8 subject to the same liabilities and obligations as those to which
the company was subject under the lease in respect of the
property at the commencement of the winding up; or

(b) if the court thinks fit, subject only to the same liabilities and
obligationsasif the lease had been assigned to that person at that
date,

and in either event (if the case so requires) asif the lease had comprised only
the property comprised in the vesting order, and any mortgagee or
underlessee declining to accept a vesting order upon such terms shall be
excluded from all interest in and security upon the property, and, if thereis
no person claiming under the company who is willing to accept an order
upon such terms, the court shall have power to vest the estate and interest of
the company in the property in any person liable either personally or in a
representative character, and either alone or jointly with the company, to
perform the lessee' s covenants in the lease, freed and discharged from all
estates, incumbrances and interests created therein by the company.



(80 Any person injured by the operation of a disclaimer under this
section shall be deemed to be a creditor of the company to the amount of the
injury and may, accordingly, prove the amount as a debt in the winding up.

320. Restriction of rightsof a creditor asto execution or attachment in
the case of a company being wound up.

(1) Where a creditor has issued execution against the movable or
immovable property of a company or has attached any debt due to the
company, and the company is subsequently wound up, he or she shall not be
entitled to retain the benefit of the execution or attachment against the
liquidator in the winding up of the company unless he or she has completed
the execution or attachment before the commencement of the winding up;
except that—

(& where any creditor has had notice of a meeting having been
called at which a resolution for voluntary winding up is to be
proposed, the date on which the creditor so had notice shall, for
the purposes of the foregoing provision, be substituted for the
date of the commencement of the winding up;

(b) apersonwho purchasesin good faith under asale by abailiff on
an order of the court any movable property of a company on
which an execution has been levied shall in al cases acquire a
good title thereto against the liquidator; and

(c) therights conferred by this subsection on the liquidator may be
set aside by the court in favour of the creditor to such extent and
subject to such terms as the court may think fit.

(2) For the purposes of this section, an execution against movable
property shall be taken to be completed by seizure and sale, and an
attachment of a debt shall be deemed to be completed by receipt of the debt,
and an execution against immovable property shall be deemed to be
completed by seizure and, in the case of an equitable interest, by the
appointment of areceiver.

(3) Inthisand section 321, “movable property” includes all chattels
personal, and “bailiff ” includes any officer charged with the execution of a
writ or other process.



321. Dutiesof a bailiff asto goodstaken in execution.

(1) Subject to subsection (3), where any movable property of a
company istaken in execution, and, before the sale thereof or the completion
of the execution by the receipt or recovery of the full amount of the levy,
notice is served on the bailiff that an interim liquidator has been appointed
or that awinding up order has been made or that a resolution for voluntary
winding up has been passed, the bailiff shall, on being so required, deliver
the movable property, including any money seized or received in part
satisfaction of the execution, to the liquidator, but the costs of the execution
shall be afirst charge on the goods or money so delivered, and the liquidator
may sell the goods, or asufficient part thereof, for the purpose of satisfying
that charge.

(2) Subject to subsection (3), where under an execution in respect of
adecreefor asum exceeding four hundred shillings the movabl e property of
a company is sold or money is paid in order to avoid sale, the bailiff shall
deduct the costs of the execution from the proceeds of the sale or the money
paid and retain the balance for fourteen days, and if within that time notice
is served on him or her of a petition for the winding up of the company
having been presented or of a meeting having been called at which thereis
to be proposed aresol ution for the voluntary winding up of the company and
an order ismade or aresol ution ispassed, asthe case may be, for thewinding
up of the company, the bailiff shall pay the balance to the liquidator, who
shall be entitled to retain it as against the execution creditor.

(3) Therights conferred by this section on the liquidator may be set
aside by the court in favour of the creditor to such extent and subject to such
terms as the court thinks fit.

Offences antecedent to or in the course of winding up.
322. Offences by officersof companiesin liquidation.

(1) If any person, being apast or present officer of acompany which
at the time of the commission of the alleged offence is being wound up,
whether by or under the supervision of the court or voluntarily, or is
subsequently ordered to be wound up by the court or subsequently passes a
resolution for voluntary winding up—

(@ doesnot to the best of his or her knowledge and belief fully and

truly discover to the liquidator all the property, movable and
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immovable, of the company, and how and to whom and for what
consideration and when the company disposed of any part
thereof, except such part as has been disposed of in the ordinary
way of the business of the company;

does not deliver up to the liquidator, or as he or she directs, all
such part of the movable and immovable property of the
company asisin hisor her custody or under his or her control,
and which he or sheis required by law to deliver up;

does not deliver up to the liquidator, or as he or she directs, al
books and papers bel onging to the company and which he or she
isrequired by law to deliver up;

within twelve months next before the commencement of the
winding up or at any time thereafter conceals any part of the
property of the company to the value of two hundred shillings or
upwards, or conceals any debt due to or from the company;
within twelve months next before the commencement of the
winding up or at any time thereafter fraudulently removes any
part of the property of the company to the value of two hundred
shillings or upwards;

makes any material omission in any statement relating to the
affairs of the company;

knowing or believing that a false debt has been proved by any
person under the winding up, fails for the period of a month to
inform the liquidator thereof;

after the commencement of the winding up prevents the
production of any book or paper affecting or relating to the
property or affairs of the company;

within twelve months next before the commencement of the
winding up or at any timethereafter conceal s, destroys, mutilates
or falsifies, or isprivy to the conceal ment, destruction, mutilation
or falsification of, any book or paper affecting or relating to the
property or affairs of the company;

within twelve months next before the commencement of the
winding up or at any time thereafter makes or is privy to the
making of any false entry in any book or paper affecting or
relating to the property or affairs of the company;

within twelve months next before the commencement of the
winding up or at any time thereafter fraudulently parts with,
alters or makes any omission in, or is privy to the fraudulent
parting with, altering or making any omission in, any document
affecting or relating to the property or affairs of the company;



()

(m)

(n)

(0)

(P)

(@)

()

after the commencement of the winding up or at any meeting of
the creditors of the company within twelve months next before
the commencement of thewinding up attemptsto account for any
part of the property of the company by fictitious losses or
expenses,

has within twelve months next before the commencement of the
winding up or at any time thereafter, by any false representation
or other fraud, obtained any property for or on behalf of the
company on credit which the company doesnot subsequently pay
for;

within twelve months next before the commencement of the
winding up or at any timethereafter, under the fal se pretence that
the company is carrying on its business, obtains on credit, for or
on behalf of the company, any property which the company does
not subsequently pay for;

within twelve months next before the commencement of the
winding up or at any time thereafter pawns, pledges or disposes
of any property of the company which has been obtained on
credit and has not been paid for, unless such pawning, pledging
or disposing is in the ordinary way of the business of the
company;

isguilty of any fal se representation or other fraud for the purpose
of obtaining the consent of the creditors of the company or any
of them to an agreement with reference to the affairs of the
company or to the winding up;

has within twelve months next before the commencement of the
winding up been privy to the carrying on of the business of the
company knowing that the company was unable to pay its debts;
or

has been privy to the contracting by the company of any debt
provable in the liquidation without having at the time when the
debt was contracted any reasonable or probable ground of
expectation (proof whereof shall lie on him or her) that the
company would be able to pay that debt,

he or she commits an offence and is, in the case of the offences mentioned in
paragraphs (m), (n) and (o) of this subsection, liable on conviction to
imprisonment for aterm not exceeding fiveyearsand in the case of any other
offence is liable on conviction to imprisonment for a term not exceeding
three years.

)

It shall be agood defenceto achargeunder any of paragraphs(a),



(b), (©), (d), (f), (n), (0), (g) and (r) if the accused proves that he or she had
no intent to defraud and to a charge under any of paragraphs (h), (i) and (j)
if he or she provesthat he or she had no intent to conceal the state of affairs
of the company or to defeat the law.

(3 Where any person pawns, pledges or disposes of any property in
circumstances which amount to an offence under subsection (1)(0), every
person who takes in pawn or pledge or otherwise receives the property
knowing it to be pawned, pledged or disposed of in such circumstances as
aforesaid commits an offence and is liable on conviction to be punished in
the same way asif he or she had been convicted of an offence under section
314(1) of the Penal Code Act.

(4) For the purposes of this section, “officer” includes any personin
accordance with whose directions or instructions the directors of acompany
have been accustomed to act.

323. Penalty for falsification of books.

If any officer or contributory of any company being wound up destroys,
mutilates, aters or falsifies any books, papers or securities, or makes or is
privy to the making of any false or fraudulent entry in any register, book of
account or document belonging to the company with intent to defraud or
decelve any person, he or she commits an offence and is liable to
imprisonment for a term not exceeding seven years, and is also liable to a
fine.

324. Fraud by officers of companies which have goneinto liquidation.

(1) If any person, being at the time of the commission of the alleged
offence an officer of acompany which is subsequently ordered to be wound
up by the court or subsequently passes a resolution for voluntary winding
up—

(@ has by false pretences or by means of any other fraud induced

any person to give credit to the company;

(b) with intent to defraud creditors of the company, has made or
caused to be made any gift or transfer of or charge on, or has
caused or connived at the levying of any execution against, the
property of the company;

(c) withintent to defraud creditors of the company, has concealed or
removed any part of the property of the company since, or within



two months before, the date of any unsatisfied judgment or order
for payment of money obtained against the company,
he or she commits an offence and isliable on conviction to imprisonment for
aterm not exceeding two years.

(2) For the purposes of this section, “officer” includes any personin
accordance with whose directions or instructionsthe directors of acompany
have been accustomed to act.

325. Officers of a company failing to account for loss of part of the
company’s property.

(1) If any person being apast or present officer of acompany which
is being wound up under this Act, on being required by the official receiver
at any time or in the course of his or her examination by the court under
section 268 to account for the loss of any substantial part of the company’s
property incurred within a period of a year next preceding the
commencement of the winding up, failsto give a satisfactory explanation of
the manner in which the loss occurred, he or she commits an offence and is
liable on conviction to imprisonment for aterm not exceeding three years.

(2) A prosecutionshall not beinstituted against any personunder this
section except by order of the Director of Public Prosecutions.

326. Liability where proper accounts not kept.

(1) If inthe course of the winding up of acompany it is shown that
proper books of account were not kept by the company at any time during the
two years immediately preceding the commencement of the winding up, or
the period between theincorporation of the company and the commencement
of the winding up, whichever is the shorter, every officer of the company
who is in default is liable on conviction to imprisonment for a term not
exceeding three years, unless he or she shows that he or she acted honestly
and that in the circumstances in which the business of the company was
carried on the default was excusable.

(2) For the purpose of this section, a company shall be deemed not
to have kept proper books of account, if it has not kept such books or
accounts as are required to be kept by section 147(2).



327. Responsibility for fraudulent trading of persons concer ned.

(1) If inthe course of the winding up of a company it appears that
any business of the company has been carried on with intent to defraud
creditors of the company or creditors of any other person or for any
fraudulent purpose, the court, on the application of the official receiver, or
theliquidator or any creditor or contributory of thecompany, may, if it thinks
proper to do so, declare that any persons who were knowingly partiesto the
carrying on of the business in the manner aforesaid shall be personally
responsible, without any limitation of liability, for all or any of the debts or
other liabilities of the company as the court may direct.

(2) Onthehearing of an application under subsection (1), theofficial
receiver or the liquidator, as the case may be, may himself or herself give
evidence or call witnesses.

(3) Wherethecourt makesany such declaration under subsection (1),
it may give such further directions as it thinks proper for the purpose of
giving effect to that declaration and, in particular, may make provision for
making theliability of any such person under the declaration acharge on any
debt or obligation due from the company to him or her, or on any mortgage
or charge or any interest in any mortgage or charge on any assets of the
company held by or vested in him or her, or any company or person on his
or her behalf, or any person claiming as assignee from or through the person
liable or any company or person acting on his or her behalf, and may from
time to time make such further order as may be necessary for the purpose of
enforcing any charge imposed under this subsection.

(4) Forthepurposeof subsection (3), “assignee” includesany person
to whom or in whose favour, by the directions of the person liable, the debt,
obligation, mortgage or charge was created, issued or transferred or the
interest created, but does not include an assignee for valuable consideration
(not including consideration by way of marriage) given in good faith and
without notice of any of the matters on the ground of which the declaration
is made.

(5) Where any business of acompany is carried on with such intent
or for such purpose asis mentioned in subsection (1), every person who was
knowingly aparty to the carrying on of the businessin the manner aforesaid,
is liable on conviction to imprisonment for a term not exceeding two years
or to afine not exceeding ten thousand shillings or to both.



(6) This section shall have effect notwithstanding that the person
concerned may be criminally liable in respect of the matters on the ground
of which the declaration is to be made, and where the declaration under
subsection (1) is made, the declaration shall be deemed to be afinal decree
within the meaning of section 2(1)(g) of the Bankruptcy Act.

328. Power of the court to assessdamagesagainst delinquent directors,
etc.

(1) If in the course of winding up a company it appears that any
person who has taken part in the formation or promotion of the company, or
any past or present director, manager or liquidator, or any officer of the
company, hasmisapplied or retained or become liable or accountablefor any
money or property of the company, or been guilty of any misfeasance or
breach of trust in relation to the company, the court may, on the application
of the official receiver, or of theliquidator, or of any creditor or contributory,
examine into the conduct of the promoter, director, manager, liquidator or
officer and compel him or her to repay or restore the money or property or
any part of the money or property respectively with interest at such rate as
the court thinksjust, or to contribute such sum to the assets of the company
by way of compensation in respect of the misapplication, retainer,
misfeasance or breach of trust as the court thinks just.

(2) Thissection shall have effect notwithstanding that the offenceis
one for which the offender may be criminally liable.

(3 Whereanorder for payment of money ismade under thissection,
the order shall be deemed to be afinal decree within the meaning of section
2(1)(g) of the Bankruptcy Act.

329. Prosecution of delinquent officers and member s of a company.

(1) If it appears to the court in the course of a winding up by, or
subject to the supervision of, the court that any past or present officer, or any
member of the company has been guilty of any offence in relation to the
company for which heor sheiscriminaly liable, the court may, either on the
application of any person interested in the winding up or of its own motion,
direct theliquidator to refer the matter to the Director of Public Prosecutions.

(2) Ifitappearstotheliquidator inthe course of avoluntary winding



up that any past or present officer, or any member, of the company has been
guilty of any offence in relation to the company for which he or she is
criminally liable, he or she shall forthwith report the matter to the Director
of Public Prosecutions and shall furnish to the Director of Public
Prosecutions such information and give to him or her such access to and
facilities for inspecting and taking copies of any documents, being
information or documents in the possession or under the control of the
liquidator and relating to the matter in question, as the Director of Public
Prosecutions may require.

(3 Whereany report is made under subsection (2) to the Director of
Public Prosecutions, he or she may, if he or she thinksfit, refer the matter to
the official receiver for further inquiry, and the official receiver shall
thereupon investigate the matter and may, if he or she thinks it expedient,
apply to the court for an order conferring on him or her for the purpose with
respect to the company concerned all such powersof investigating theaffairs
of the company asare provided by this Act in the case of awinding up by the
court.

(4) If it appearsto the court in the course of avoluntary winding up
that any past or present officer, or any member, of the company has been
guilty as aforesaid, and that no report with respect to the matter has been
made by the liquidator to the Director of Public Prosecutions under
subsection (2), the court may, on the application of any person interested in
the winding up or of its own motion, direct the liquidator to make such a
report, and on areport being made, accordingly, this section shall have effect
as though the report had been made under subsection (2).

(5) If, where any matter is reported or referred to the Director of
Public Prosecutions under this section, he or she considers that the case is
one in which a prosecution ought to be instituted, he or she shall institute
proceedings accordingly, and it shall be the duty of the liquidator and of
every officer and agent of the company past and present (other than the
defendant in the proceedings) to give him or her all assistance in connection
with the prosecution which he or she is reasonably able to give.

(6) For the purposes of subsection (5), “agent” in relation to a
company shall be deemed to include any banker or advocate of the company
and any person employed by the company as auditor, whether that personis
or isnot an officer of the company.



(7) If any person fails or neglects to give assistance in the manner
required by subsection (5), the court may, on the application of the Director
of Public Prosecutions, direct that person to comply with the requirements of
that subsection, and where any such application is made with respect to a
liquidator the court may, unless it appears that the failure or neglect to
comply was due to the liquidator not having in his or her hands sufficient
assets of the company to enable him or her to do so, direct that the costs of
the application shall be borne by the liquidator personally.

Supplementary provisions as to winding up.
330. Disgualification for appointment asliquidator.

A body corporate shall not be qualified for appointment as liquidator of a
company, whether in awinding up by or under the supervision of the court
or in avoluntary winding up, and—
(@ any appointment madein contravention of thisprovision shall be
void; and
(b) any body corporate which acts as liquidator of a company shall
be liable to afine not exceeding two thousand shillings.

331. Corrupt inducement affecting appointment asliquidator.

Any person who gives or agrees or offersto give to any member or creditor
of acompany any valuable consideration with aview to securing hisor her
own appointment or nomination, or to securing or preventing the
appointment or nomination of some person other than himself or herself, as
the company’s liquidator is liable to a fine not exceeding two thousand
shillings.

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

(1) If any liquidator who has made any default in filing, delivering
or making any return, account or other document, or in giving any notice
which heor sheisby law required tofile, deliver, makeor give, failsto make
good the default within fourteen days after the service on him or her of a
notice requiring him or her to do so, the court may, on an application made
to the court by any contributory or creditor of the company or by the
registrar, make an order directing the liquidator to make good the default
within such time as may be specified in the order.



(2) Andsuch order may providethat all costsof and incidental to the
application shall be borne by the liquidator.

(3 Nothing in this section shall be taken to prejudice the operation
of any enactment imposing penalties on a liquidator in respect of any such
default as aforesaid.

333. Natification that a company isin liquidation.

(1) Where a company is being wound up, whether by or under the
supervision of the court or voluntarily, every invoice, order for goods or
business letter issued by or on behalf of the company or aliquidator of the
company, or areceiver or manager of the property of the company, being a
document on or in which the name of the company appears, shall contain a
statement that the company isin liquidation.

(2) If default is made in complying with this section, the company
and any of the following persons who knowingly and wilfully authorises or
permitsthe default, namely, any officer of the company, any liquidator of the
company and any receiver or manager, are liable to afine of four hundred
shillings.

334. Exemption of certain documentsfrom stamp duty on winding up
of companies.

(1) In the case of a winding up by the court, or of a creditors

voluntary winding up of a company—

(8 every assurancerelating solely to freehold or leasehold property
or to any mortgage, charge or other encumbrance on, or any
estate, right or interest in, any movable or immovable property,
which forms part of the assets of the company and which, after
the execution of the assurance either at law or in equity, is or
remains part of the assets of the company; and

(b) every power of attorney, proxy paper, writ, order, certificate,
affidavit, statutory declaration, bond or other instrument or
writing relating solely to the property of any company which is
being so wound up, or to any proceeding under any such winding
up,

shall be exempt from duties chargeable under the enactments relating to
stamp duties.



(2) Insubsection (1), “assurance’ includes deed, conveyance, grant,
transfer, assignment and surrender.

335. Booksof a company to be evidence.

Where a company is being wound up, all books and papers of the company
and of theliquidatorsshall, as between the contributories of the company, be
primafacie evidence of the truth of all matters purporting to be recorded in
them.

336. Disposal of books and papers of a company.

(1) Whenacompany hasbeenwound up and isabout to be dissolved,
the books and papers of the company and of the liquidators may be disposed
of asfollows—

(@ inthecaseof awinding up by or subject to the supervision of the

court, in such way as the court directs,

(b) inthe case of amembers voluntary winding up, in such way as

the company by special resolution directs, and, in the case of a
creditors’ voluntary winding up, in such way asthe committee of
inspection or, if thereisno such committee, asthe creditorsof the
company, may direct.

(2) Subject to the other provisions of this section, after five years
from the dissolution of the company no responsibility shall rest on the
company, theliquidatorsor any person to whom the custody of thebooksand
papers has been committed, by reason of any book or paper not being
forthcoming to any person claiming to be interested in it.

(3) Provisionmay bemadeby general rulesto prevent, for any period
not exceeding fiveyearsfrom the dissol ution of the company, the destruction
of the books and papers of a company which has been wound up, and for
enabling any creditor or contributory of the company to appeal from any
direction so given.

(4) If any person actsin contravention of any general rules made for
the purposes of this section, he or sheis liable to afine not exceeding two
thousand shillings.



337. Information asto pending liquidations.

(1) If, where a company is being wound up, the winding up is not
concluded within one year after its commencement, the liquidator shall, at
such intervals as may be prescribed, until thewinding up is concluded, send
to the registrar a statement in the prescribed form and containing the
prescribed particulars with respect to the proceedings in and position of the
liquidation.

(2) If aliquidator failsto comply with thissection, he or sheisliable
to afine not exceeding one thousand shillings for each day during which the
default continues.

338. Unclaimed assetsto be paid to Companies Liquidation Account.

() If, where a company is being wound up, it appears either from
any statement sent to the registrar under section 337 or otherwise that a
liguidator has in his or her hands or under his or her control any money
representing unclaimed or undistributed assets of the company which have
remained unclaimed or undistributed for six months after the date of their
receipt or any money held by the company in trust in respect of dividends or
other sums due to any person as a member of the company, the liquidator
shall forthwith pay that money to the official receiver for the credit of the
Companies Liquidation Account and shall be entitled to the prescribed
certificate of receipt for the money so paid, and that certificate shall be an
effectual discharge to him or her in respect of the money.

(2) Forthepurpose of ascertaining and getting in any money payable
under this section, the like powers may be exercised, and by the like
authority, asare exercisable under section 134 of the Bankruptcy Act, for the
purposes of ascertaining and getting in the sums, funds and dividends
referred to in that section.

(3) Any person claiming to be entitled to any money paid under this
section may apply to the official receiver for payment of that money, and the
official receiver may, on a certificate by the liquidator that the person
claiming is entitled, pay to that person the sum due.

(4) Any person dissatisfied with the decision of the official receiver
in respect of aclaim made under this section may appeal to the court.



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

Where a resolution is passed at an adjourned meeting of any creditors or
contributories of acompany, the resolution shall, for all purposes, be treated
as having been passed on the date on which it wasin fact passed and shall not
be deemed to have been passed on any earlier date.

Supplementary powers of court.
340. Meetingsto ascertain wishes of creditorsor contributories.

(1) The court may, asto all matters relating to the winding up of a
company, have regard to the wishes of the creditors or contributories of the
company, as proved to it by any sufficient evidence, and may, if it thinksfit,
for the purpose of ascertaining those wishes, direct meetings of the creditors
or contributoriesto be called, held and conducted in such manner asthe court
directs and may appoint a person to act as chairperson of any such meeting
and to report the result of the meeting to the court.

(2) Inthe case of creditors, regard shall be had to the value of each
creditor’ s debit.

(3) Inthecaseof contributories, regard shall be had to the number of
votes conferred on each contributory by this Act or the articles.

341. Swearing of affidavits, etc.

(1) Any affidavit or declaration required to be sworn or made under
the provisions or for the purposes of this of Part of this Act may be sworn or
made in Uganda, or elsewhere within the Commonwealth, before any court,
judgeor person lawfully authorised to take and receive affidavits or statutory
declarationsor beforeany foreign serviceofficer or diplomatic representative
of a Commonwealth country in any place outside the Commonwealth.

(2) All courts, judges, justices, commissioners and persons acting
judicialy in Uganda shall take judicial notice of the seal or stamp or
signature, as the case may be, of any such court, judge, person, foreign
serviceofficer or diplomatic representative, attached, appended or subscribed
to any such affidavit or declaration, or to any other document to be used for
the purposes of this Part of this Act.



Provisions as to dissolution.
342. Power of the court to declare dissolution of a company void.

(1) Where acompany has been dissolved, the court may at any time
within two years of the date of the dissolution, on an application being made
for the purpose by the liquidator of the company or by any other person who
appears to the court to be interested, make an order, upon such terms as the
court thinks fit, declaring the dissolution to have been void, and thereupon
such proceedings may be taken as might have been taken if the company had
not been dissolved.

(2) Thepersononwhoseapplicationtheorder wasmadeshall, within
seven days after the making of the order or such further time asthe court may
allow, deliver to the registrar for registration a certified copy of the order,
and if that person failsto do so he or sheisliableto afine not exceeding one
hundred shillings for every day during which the default continues.

343. Registrar may strike defunct company off register.

(1) Where the registrar has reasonable cause to believe that a
company is not carrying on business or in operation, he or she may send to
the company by post a letter inquiring whether the company is carrying on
business or in operation.

(2) If the registrar does not within one month of sending the letter
receive any answer to it, he or she shall within fourteen days after the
expiration of the month send to the company by registered post a letter
referring to thefirst letter, and stating that no answer to it has been received,
and that if an answer is not received to the second letter within thirty days
from the date of it, anotice will be published in the Gazette with a view to
striking the name of the company off the register.

(3) If the registrar either receives an answer to the effect that the
company isnot carrying on business or in operation, or does not within thirty
days after sending the second letter receive any answer, he or she may
publish in the Gazette, and send to the company by post, anotice that at the
expiration of three months from the date of the notice the name of the
company mentioned in the noticewill, unless causeis shownto the contrary,
be struck off the register and the company will be dissolved.



(4) Theregistrar shall not be required to send the letters referred to
insubsections(l) and (2) in any casewherethe company itself or any director
or the secretary of the company has requested him or her to strike the
company off the register or has notified him or her that the company is not
carrying on business.

(5) If, inany case where acompany is being wound up, the registrar
has reasonable cause to believe either that no liquidator is acting, or that the
affairs of the company are fully wound up, and the returns required to be
made by the liquidator have not been made for six consecutive months, the
registrar shall publish in the Gazette and send to the company or the
liguidator, if any, alike notice asis provided in subsection (3).

(6) Attheexpiration of thetimementionedinthenotice, theregistrar
may, unless causeto the contrary ispreviously shown by the company, or the
liquidator, as the case may be, strike its name off the register, and shall
publish notice thereof in the Gazette, and on the publication in the Gazette
of this notice the company shall be dissolved; but—

(@ theliability, if any, of every director, officer and member of the
company shall continue and may be enforced as if the company
had not been dissolved; and

(b) nothing in this subsection shall affect the power of the court to
wind up a company the name of which has been struck off the
register.

(7) If acompany or any member or creditor thereof feels aggrieved
by the company having been struck off the register, the court on an
application made by the company or member or creditor beforetheexpiration
of ten years from the publication in the Gazette of the notice aforesaid may,
if satisfied that the company was at the time of the striking off carrying on
business or in operation, or otherwise that it is just that the company be
restored to the register, order the name of the company to be restored to the
register, and upon acertified copy of theorder being delivered to theregistrar
for registration, the company shall be deemed to have continued in existence
asif its name had not been struck off; and the court may by the order give
such directions and make such provisions as seem just for placing the
company and all other personsin the same position as nearly asmay be asif
the name of the company had not been struck off.

(8 A notice to be sent under this section to a liquidator may be



addressed to the liquidator at his or her last known place of business, and a
letter or notice to be sent under this section to a company may be addressed
to the company at its registered postal address or, if no postal address has
been registered, to the care of some officer of the company, or if thereisno
officer of the company whose name and address are known to the registrar,
may be sent to each of the persons who subscribed the memorandum,
addressed to him or her at the address mentioned in the memorandum.

344. Property of a dissolved company to be bona vacantia.

Where a company is dissolved, all property and rights vested in or held on
trust for the company immediately beforeitsdissol ution (including leasehold
property but not including property held by the company on trust for any
other person) shall, subject and without prejudice to any order which may at
any time be made by the court under section 342 or 343, be deemed to be
bona vacantia, and shall accordingly belong to the Government.

345. Power of the Government to disclaim title to property vesting
under section 344.

(1) Where any property vestsin the Government under section 344,
the Government’ stitle to the property under that section may be disclaimed
by a notice signed by the Attorney General.

(2) Where a notice of disclaimer under this section is executed as
respectsany property, that property shall be deemed not to have vested inthe
Government under section 344, and section 319(2) and (6) shall apply in
relation to the property as if it had been disclaimed under section 319(1)
immediately before the dissolution of the company.

(3) Theright to execute anotice of disclaimer under this section may
be waived by or on behalf of the Government either expressly or by taking
possession or other act evincing that intention.

(4) A notice of disclaimer under this section shall be of no effect
unlessit is executed within twelve months of the date on which the vesting
of the property as aforesaid came to the notice of the Attorney General, or,
if an application in writing is made to the Attorney General by any person
interested in the property requiring him or her to decide whether he or she
will or will not disclaim, within three months after the receipt of the
application or such further period as may be allowed by the court which



would have had jurisdiction to wind up the company if it had not been
dissolved.

(5) A statement in anotice of disclaimer of any property under this
section that the vesting of the property came to the notice of the Attorney
General on a specified date or that no such application as aforesaid was
received by him or her with respect to the property before a specified date
shall, until the contrary is proved, be sufficient evidence of the fact stated.

(6) A noticeof disclaimer under thissection shall be delivered to the
registrar for registration by himor her, and copies of the notice of disclaimer
shall be published in the Gazette and sent to any personswho have given the
Attorney General notice that they claim to be interested in the property.

Companies Liquidation Account.
346. CompaniesLiquidation Account.

An account, to be called the Companies Liquidation Account, shall be kept
by the official receiver with the National and Grindlay’s Bank Limited,
Kampal a, or such other bank as may be prescribed, and all monies received
by the official receiver inrespect of proceedingsunder thisAct in connection
with the winding up of companies shall be paid to that account.

347. Investment of surplusfunds.

(1) Whenever the cash balance standing to the credit of the
Companies Liquidation Account is in excess of the amount which in the
opinion of theofficial receiver isrequired for thetimebeingto answer clams
against the account, the official receiver may place that balance or any part
of it on fixed deposit with the bank or on deposit in the PostBank Uganda
Limited or in the Uganda Commercia Bank.

(2) Whenever any money so placed on deposit is, in the opinion of
the official receiver, required to answer any claims against the account, the
official receiver shall thereupon withdraw such money from fixed deposit
and repay the same to the credit of the cash balance of the Companies
Liquidation Account.

(3) All interest accruing from any money so placed on deposit shall
be paid by the official receiver to the credit of a separate account entitled the



Companies Contingency Fund at the National and Grindlay’ sBank Limited,
Kampal a, or such other bank as may be prescribed. Where it appears that it
is in the public interest to do so and that other funds are not available or
properly chargeablethe court may, on the application of the official receiver,
authorise him or her to employ money in the Companies Contingency Fund
to meet expenditure which it shall consider necessary or advisable to incur
for the purpose of enabling the official receiver to carry out more efficiently
the provisions of and his or her duties under this Act.

(4) Thecourt may initsdiscretion order that the fund be reimbursed
in whole or in part of any money so recovered as aresult of expenditure so
authorised.

Rules and forms.
348. General rulesand feesfor winding up.

(1) TheMinister may make genera rulesfor carrying into effect the
objects of this Act so far as relates to the winding up of companies, and,
without prejudice to the generality of the foregoing power, for providing for
any matter or thing which by this Act is to be or may be provided for by
general rules.

(2) There shall be paid in respect of proceedings under this Act in
relation to the winding up of companies such fees as the Minister may
prescribe by rules made under subsection (1).

(3 Any rulesmadeunder thissection which areinthe nature of rules
of court shall not be made except after obtaining the advice of the Chief
Justice.

PART VI|—RECEIVERS AND MANAGERS.
349. Disgualification of body cor porate for appointment asreceiver.
A body corporate shall not be qualified for appointment as receiver of the

property of acompany, and any body corporate which actsassuch areceiver
isliable to fine not exceeding two thousand shillings.



350. Disgualification of undischar ged bankrupt from acting asreceiver
or manager .

(1) If any person being an undischarged bankrupt acts as receiver or
manager of the property of acompany on behalf of debenture holders, he or
sheis, subject to subsection (2), liable on conviction to imprisonment for a
term not exceeding two years or to a fine not exceeding ten thousand
shillings or to both.

(2) Subsection (1) shall not apply to areceiver or manager where—

(@) theappointment under which he or she acts and the bankruptcy
were both before the 1st January, 1961; or

(b) heor she acts under an appointment made by order of a court.

351. Power to appoint the official receiver as receiver for debenture
holdersor creditors.

Where an application is made to the court to appoint areceiver on behalf of
the debenture holders or other creditors of acompany which is being wound
up by the court, the official receiver may be so appointed.

352. Receiversand manager s appointed out of court.

(1) A receiver or manager of the property of a company appointed
under the powers contained in any instrument may apply to the court for
directionsin relation to any particular matter arising in connection with the
performance of his or her functions, and on any such application the court
may give such directions, or may make such order declaring the rights of
persons before the court or otherwise as the court thinks just.

(2) A receiver or manager of the property of acompany appointed as
aforesaid shall, to the same extent asif he or she had been appointed by order
of acourt, be personaly liable on any contract entered into by him or her in
the performance of his or her functions except insofar as the contract
otherwise provides, and entitled in respect of that liability to indemnity out
of the assets; but nothing in this subsection shall be taken as limiting any
right to indemnity which he or shewould have apart from this subsection, or
as limiting his or her liability on contracts entered into without authority or
as conferring any right to indemnity in respect of that liability.

(3) This section shall apply whether the receiver or manager was



appointed before or after the 1st January, 1961, but subsection (2) shall not
apply to contracts entered into before that date.

353. Natification that receiver or manager appointed.

(1) Where areceiver or manager of the property of a company has
been appointed, every invoice, order for goods or business|etter issued by or
on behalf of the company or the receiver or manager or the liquidator of the
company, being a document on or in which the name of the company
appears, shall contain a statement that a receiver or manager has been
appointed.

(2) If default is made in complying with the requirements of this
section, the company and any of the following persons who knowingly and
wilfully authorises or permits the default, namely, any officer of the
company, any liquidator of the company and any receiver or manager, are
liable to afine of four hundred shillings.

354. Power of the court to fix remuneration on application of the
liquidator.

(1) The court may, on an application made to the court by the
liquidator of a company, by order fix the amount to be paid by way of
remuneration to any person who, under the powers contained in any
instrument, has been appointed as receiver or manager of the property of the
company.

(2) The power of the court under subsection (1) shall, where no

previous order has been made with respect thereto under that subsection—

(@) extend to fixing the remuneration for any period before the
making of the order or the application for the order;

(b) be exercisable notwithstanding that the receiver or manager has
died or ceased to act before the making of the order or the
application for the order; and

(c) wherethe receiver or manager has been paid or has retained for
his or her remuneration for any period before the making of the
order any amount in excessof that so fixed for that period, extend
to requiring him or her or his or her legal representatives to
account for the excess or such part of it asmay be specifiedinthe
order, but the power conferred by this paragraph shall not be
exercised as respects any period before the making of the



application for the order unless in the opinion of the court there
are special circumstances making it proper for the power to be so
exercised.

(3) Thecourt may fromtimeto timeon an application made either by
the liquidator or by the receiver or manager vary or amend an order made
under subsection (1).

(4) This section shall apply whether the receiver or manager was
appointed before or after the 1st January, 1961, and to periodsbefore, aswell
asto periods after, the 1st January, 1961.

355. Provisionsastoinformation wherereceiver or manager appointed.

(1) Where areceiver or manager of the whole or substantially the
whole of the property of the company (hereafter in this section and section
356 referred to as“thereceiver”) isappointed on behal f of the holders of any
debentures of the company secured by afloating charge, then subject to this
section and section 356—

(8 thereceiver shall forthwith send notice to the company of his or

her appointment;

(b) there shall, within fourteen days after receipt of the notice, or
such longer period as may be allowed by the court or by the
receiver, be made out and submitted to thereceiver in accordance
with section 356 a statement in the prescribed form as to the
affairs of the company; and

(c) thereceiver shal withintwo monthsafter receipt of the statement
send—

(i) totheregistrar and tothe court, a copy of the statement and
of any comments he or she seesfit to make on the statement
and in the case of the registrar also a summary of the
statement and of his or her comments, if any, on the
summary;

(ii) tothecompany, acopy of any such comments as aforesaid
or, if he or she does not see fit to make any comment, a
notice to that effect; and

(iii) to any trustees for the debenture holders on whose behal f
he or she was appointed and, so far ashe or sheis aware of
their addresses, to all such debenture holders, acopy of the
summary.



(2) Thereceiver shall withintwo months, or suchlonger period asthe
court may allow, after the expiration of the period of twelve monthsfromthe
date of his or her appointment and of every subsequent period of twelve
months, and within two months, or such longer period as the court may
allow, after he or she ceasesto act asreceiver or manager of the property of
the company, send to the registrar, to any trustees for the debenture holders
of the company on whose behalf he or she was appointed, to the company
and (so far as he or she is aware of their addresses) to all such debenture
holders an abstract in the prescribed form showing his or her receipts and
payments during that period of twelve months or, where he or she ceasesto
act asaforesaid, during the period from the end of the period to which thelast
preceding abstract related up to the date of his or her so ceasing, and the
aggregate amounts of his or her receipts and of his or her payments during
all preceding periods since his or her appointment.

(3 Where the receiver is appointed under the powers contained in
any instrument, this section shall have effect—
(@ withtheomission of thereferencesto the court in subsection (1);
and
(b) withthe substitution for the referencesto the court in subsection
(2) of referencesto the registrar,
and in any other case referencesto the court shall be taken asreferring to the
court by which the receiver was appointed.

(4) Subsection (1) shall not apply in relation to the appointment of a
receiver or manager to act with an existing receiver or manager or in place
of areceiver or manager dying or ceasing to act, except that, where that
subsection applies to areceiver or manager who dies or ceases to act before
it has been fully complied with, the referencesin subsection (1)(b) and (c) to
the receiver shall (subject to subsection (5)) include referencesto hisor her
successor and to any continuing receiver or manager.

(5 Nothing in subsection (4) shall be taken as limiting the meaning
of “the receiver” where used in, or in relation to, subsection (2).

(6) This and section 356, where the company is being wound up,
shall apply notwithstanding that the receiver or manager and the liquidator
are the same person, but with any necessary modifications arising from that
fact.

(7) Nothing in subsection (2) shall be taken to prejudice the duty of



the receiver to render proper accounts or his or her receipts and paymentsto
the personsto whom, and at the times at which, he or she may be required to
do so apart from that subsection.

(8) If therecelver makesdefault in complying with the requirements
of this section, he or she is liable to a fine not exceeding one hundred
shillings for every day during which the default continues.

356. Special provisionsasto statement submitted to receiver.

(1) Thestatement asto the affairs of acompany required by section
355 to be submitted to the receiver (or hisor her successor) shall show as at
thedateof thereceiver’ sappointment the parti cularsof the company’ sassets,
debts and liabilities, the names, postal addresses and occupations of its
creditors, the securities held by them respectively, the dates when the
securities were respectively given and such further or other information as
may be prescribed.

(2) Thestatement shall be submitted by, and be verified by affidavit
of one or more of the persons who are at the date of the receiver's
appointment the directors and by the person who is at that date the secretary
of the company, or by such of the persons hereafter in this subsection
mentioned as the receiver (or his or her successor), subject to the direction
of the court, may require to submit and verify the statement, that is to say,
persons—

(& who are or have been officers of the company;

(b) who havetaken part in the formation of the company at any time

within one year before the date of the receiver’ s appointment;

(c) who areinthe employment of the company, or have beenin the

employment of the company within that year, and are in the
opinion of the receiver capable of giving the information
required;

(d) who are or have been within that year officers of or in the

employment of a company which is, or within that year was, an
officer of the company to which the statement relates.

(3 Any person making the statement and affidavit shall be allowed,
and shall be paid by the receiver (or his or her successor) out of hisor her
receipts, such costs and expenses incurred in and about the preparation and
making of the statement and affidavit asthereceiver (or hisor her successor)
may consider reasonable, subject to an appeal to the court.



(4) Where the receiver is appointed under the powers contained in
any instrument, this section shall have effect with the substitution for
references to the court of references to the registrar or official receiver and
for references to an affidavit of references to a statutory declaration; and in
any other case, referencesto the court shall be taken asreferring to the court
by which the receiver was appointed.

(5 If any person without reasonable excuse makes default in
complying with the requirements of this section, he or sheisliableto afine
not exceeding two hundred shillings for every day during which the default
continues.

(6) Referencesinthissectiontothereceiver’ ssuccessor shall include
acontinuing receiver or manager.

357. Delivery toregistrar of accounts of receiversand managers.

(1) Except where section 355(2) applies, every receiver or manager
of the property of a company who has been appointed under the powers
contained in any instrument shall, within one month, or such longer period
as the registrar may allow, after the expiration of the period of six months
from the date of hisor her appointment and of every subsequent period of six
months, and within one month after he or she ceases to act as receiver or
manager, deliver to theregistrar for registration an abstract in the prescribed
form showing his or her receipts and his or her payments during that period
of six months, or where he or she ceasesto act asaforesaid, during the period
from the end of the period to which the last preceding abstract related up to
the date of his or her so ceasing, and the aggregate amount of his or her
receipts and of hisor her payments during all preceding periods since hisor
her appointment.

(2) Everyreceiver or manager who makesdefault in complying with
this section is liable to a fine not exceeding one hundred shillings for every
day during which the default continues.

358. Enforcement of duty of receiversand managersto make returns,
etc.

(1) If any receiver or manager of the property of a company—
(@ having made default in filing, delivering or making any return,



account or other document, or in giving any notice, which a

receiver or manager is by law required to file, deliver, make or

give, failsto make good the default within fourteen days after the

service on him or her of anotice requiring him or her to do so; or

(b) having been appointed under the powers contained in any

instrument, has, after being required at any time by the liquidator

of the company to do so, failed to render proper accounts of his

or her receipts and payments and to vouch the same and to pay

over to the liquidator the amount properly payableto him or her,

the court may, on an application made for the purpose, make an order

directing the receiver or manager, as the case may be, to make good the
default within such time as may be specified in the order.

(2) In the case of any such default as is mentioned in subsection
(D(a), an application for the purposes of this section may be made by any
member or creditor of the company or by theregistrar, and in the case of any
such default as is mentioned in subsection (1)(b), the application shall be
made by theliquidator, and in either casethe order may providethat all costs
of andincidental to the application shall be borne by the receiver or manager,
as the case may be.

(3 Nothing in this section shall be taken to prejudice the operation
of any enactments imposing penalties on receivers in respect of any such
default asis mentioned in subsection (1).

359. Construction of referencesto receiversand managers.

It is declared that except where the context otherwise requires—

(8 anyreferenceinthisActtoareceiver or manager of the property
of acompany, or to areceiver thereof, includes areference to a
receiver or manager, or (asthe case may be) to areceiver, of part
only of that property and to areceiver only of theincome arising
from that property or from part thereof; and

(b) any reference in this Act to the appointment of a receiver or
manager under powers contained in any instrument includes a
reference to an appointment made under powerswhich, by virtue
of any written law, areimplied in and have effect asif contained
in an instrument.



PART VIII—APPLICATION OF THE ACT TO COMPANIES FORMED OR
REGISTERED UNDER THE REPEALED ORDINANCES.

360. Application of the Act to companiesformed and registered under
former enactments.

This Act shall apply to existing companies—

(& inthe case of alimited company, other than a company limited
by guarantee, asif the company had been formed and registered
under this Act as a company limited by shares,

(b) inthe case of acompany limited by guarantee asif the company
had been formed and registered under this Act as a company
limited by guarantee; and

(¢) inthe case of acompany other than alimited company, asif the
company had been formed and registered under this Act as an
unlimited company,

but that reference, express or implied, to the date of registration shall be
construed as a reference to the date at which the company was registered
under that one of the repealed Ordinances under which such company was
registered.

PART IX—WINDING UP OF UNREGISTERED COMPANIES.
361. Meaning of unregistered company.

For the purposes of this Part of this Act, “unregistered company” includes
any partnership, whether limited or not, any association and any company
with the following exceptions—

(@ acompany registered under any of the repealed Ordinances;

(b) apartnership, association or company which consistsof lessthan
eight members and is not a partnership, association or company,
formed outside Uganda;

(c) alimited partnership registered in Uganda;

(d) abuilding society registered under the Building Societies Act or
acooperative society registered under the Cooperatives Societies
Act.

362. Winding up of unregistered companies.

(1) SubjecttothisPart of thisAct, any unregistered company may be
wound up under this Act; and all the provisions of this Act with respect to



winding up shall apply to an unregistered company, with the exceptions and
additions mentioned in the following provisions of this section.

(2)

No unregistered company shall be wound up under this Act

voluntarily or subject to the supervision of the court.

(3)

The circumstances in which an unregistered company may be

wound up are as follows—

(@

(b)
(©)

(4)

if the company is dissolved, or has ceased to carry on business,
or is carrying on business only for the purpose of winding up its
affairs;

if the company is unableto pay its debts;

if the court is of opinion that it is just and equitable that the
company should be wound up.

An unregistered company shall, for the purposes of this Act, be

deemed to be unable to pay its debts—

(@

(b)

if acreditor, by assignment or otherwise, to whom the company
isindebted in a sum exceeding one thousand shillings then due,
has served on the company, by leaving at its principal place of
business or by delivering to the secretary or some director,
partner, manager or officer of the company, or by otherwise
serving in such manner as the registrar may approve or direct, a
demand under his or her hand requiring the company to pay the
sum so due, and the company hasfor thirty days after the service
of the demand negl ected to pay the sum or to secure or compound
for it to the satisfaction of the creditor;

if any action or other proceeding has been instituted against any
member for any debt or demand due, or claimed to be due, from
the company, or from him or her in his or her character of
member or partner, and notice in writing of theinstitution of the
action or proceeding having been served on the company by
leaving the notice at its principal place of business, or by
delivering it to the secretary, or some director, partner, manager
or officer of the company, or by otherwise serving it in such
manner as the court may approve or direct, the company has not
within fourteen days after service of the notice paid, secured or
compounded for the debt or demand, or procured the action or
proceeding to be stayed or indemnified thedefendant to hisor her
reasonable satisfaction against the action or proceeding, and
against all costs, damages and expensesto be incurred by him or



her by reason of the action or proceeding;

(c) if execution or other process issued on a judgment, decree or
order obtained in any court in favour of a creditor against the
company, or any member thereof as such, or any person
authorised to be sued as nominal defendant on behalf of the
company, is returned unsatisfied;

(d) if it is otherwise proved to the satisfaction of the court that the
company is unable to pay its debts.

(5) Inthecaseof alimited partnership, theprovisionsof thisAct with
respect to winding up shall apply with such modifications, if any, asmay be
provided by general rules and with the substitution of general partners for
directors.

363. Foreign companies may be wound up although dissolved.

Where acompany incorporated outside Uganda which has been carrying on
businessin Uganda ceasesto carry on businessin Uganda, it may be wound
up as an unregistered company under this Part of this Act, notwithstanding
that it has been dissolved or otherwise ceased to exist asacompany under or
by virtue of the laws of the country under which it was incorporated.

364. Contributoriesin winding up of unregistered company.

(1) Intheevent of an unregistered company being wound up, every
person shall be deemed to be acontributory who isliableto pay or contribute
to the payment of any debt or liability of the company, or to pay or contribute
to the payment of any sum for the adjustment of the rights of the members or
partners among themselves, or to pay or contribute to the payment of the
costs and expenses of winding up the company, and every contributory is
liableto contribute to the assets of the company all sumsduefrom himor her
in respect of any such liability as aforesaid.

(2) In the event of the death, bankruptcy or insolvency of any
contributory, the provisions of this Act with respect to the lega
representatives and heirs of deceased contributories and to the trustees of
bankrupt or insolvent contributories shall apply.

365. Power of court to stay or restrain proceedings.

The provisionsof this Act with respect to staying and restraining actionsand



proceedings against acompany at any time after the presentation of apetition
for winding up and before the making of awinding up order shall, inthe case
of an unregistered company, where the application to stay or restrainisby a
creditor, extend to actions and proceedings against any contributory of the
company.

366. Actionsstayed on winding up order.

Where an order has been made for winding up an unregistered company, no
action or proceeding shall be proceeded with or commenced against any
contributory of the company in respect of any debt of the company, except
by leave of the court, and subject to such terms as the court may impose.

367. Provisionsof Part | X cumulative.

Theprovisionsof thisPart of thisAct with respect to unregistered companies
shall be in addition to and not in restriction of any provisions hereinbefore
inthis Act contained with respect to winding up companies by the court, and
the court or liquidator may exercise any powers or do any act in the case of
unregistered companieswhich might be exercised or done by it or him or her
in winding up companies formed and registered under this Act; but an
unregistered company shall not, except in the event of its being wound up,
be deemed to be a company under this Act and then only to the extent
provided by this Part of this Act.

368. Saving for former enactments providing for winding up.
Nothing in this Part of this Act shall affect the operation of any written law
which providesfor any partnership, association or company beingwound up,
or being wound up as a company or as an unregistered company, under any
of the repealed Ordinances.
PART X—COMPANIES INCORPORATED OUTSIDE UGANDA.

Provisions as to establishment of place of business in Uganda.
369. Application of sections 370 to 378.

(1) Sections 370 to 378 shall apply to all foreign companies, that is

to say, companies incorporated outside Uganda which, after 1st January,
1961, establish a place of business in Uganda and companies incorporated



outside Ugandawhich have, beforethe 1st January, 1961, established aplace
of businessin Ugandaand continueto have aplace of businessin Ugandaon
and after the 1st January, 1961.

(2) A foreign company shall not be deemed to have a place of
businessin Uganda solely on account of its doing business through an agent
in Uganda at the place of business of the agent.

370. Documents, etc. to be delivered to the registrar by foreign
companies carrying on businessin Uganda.

(1) Foreign companieswhich, after the 1st January, 1961, establish
a place of business within Uganda shall, within thirty days of the
establishment of the place of business, deliver to the registrar for
registration—

(@ a certified copy of the charter, statutes or memorandum and
articles of the company or other instrument constituting or
defining the constitution of the company, and, if the instrument
is not written in the English language, a certified translation
thereof;

(b) alistof thedirectorsand secretary of the company containing the
particulars mentioned in subsection (2);

(c) astatement of all subsisting charges created by the company,
being charges of the kinds set out in section 96(2) and not being
charges comprising solely property situated outside Uganda;

(d) the names and postal addresses of one or more persons resident
in Uganda authorised to accept on behalf of the company service
of processand any noticesrequired to be served on the company;

(e) the full address of the registered or principal office of the
company.

(2) Thelistreferredtoinsubsection (1)(b) shall containthefollowing

particulars with respect to each director and secretary—

(@ inthecaseof anindividual, hisor her present Christian name and
surname and any former Christian name or surname, his or her
usual postal address, hisor her nationality and hisor her business
occupation, if any; and

(b) inthe case of acorporation, its corporate name and registered or
principal office and its postal address,

except that where all the partners in a firm are joint secretaries of the
company, the name and principal office of the firm may be stated instead of



the particulars mentioned in this subsection.

(3) Section 201(10)(b), (c) and (d) shall apply for the purpose of the
construction of references in subsection (2) to present and former Christian
names and surnamesasthey apply for the purpose of the construction of such
references in that section.

(4) If any charge, being a charge which ought to have been included
in the statement required subsection (1)(c), isnot soincluded, it shall bevoid
as regards property in Uganda against the liquidator and any creditor of the
company.

371. Certificate of registration and power to hold land.

(1) Ontheregistration of the documents specified in section 370, the
registrar shall certify under his or her hand that the company has complied
with that section, and that certificate shall be conclusive evidence that the
company is registered as aforeign company under this Act.

(2) From the date of registration under this Act, aforeign company
shall have the same power to hold land in Uganda asif it were a company
incorporated under this Act.

372. Returnsto bedelivered totheregistrar by a foreign company.

(1) If any ateration is madein—
(@) the charter, statutes, or memorandum and articles of a foreign
company or any such instrument as aforesaid;
(b) thedirectorsor secretary of aforeign company or the particulars
contained in the list of the directors and secretary;
(c) thenamesor postal addresses of the persons authorised to accept
service on behalf of aforeign company; or
(d) the address of the registered or principal office of a foreign
company,
the company shall, within sixty days, deliver to the registrar for registration
areturn containing the prescribed particulars of the ateration.

(2) Where in the case of a company to which this Part of this Act
applies—

(& awinding up order is made by; or

(b) proceedingssubstantially similar to avoluntary winding up of the



company under this Act are commenced in,
acourt of the country inwhich such company wasincorporated, the company
shall within thirty days of the date of the making of such order or the
commencement of such proceedings, as the case may be, deliver to the
registrar areturn containing the prescribed particul arsrelating to the making
of such order or the commencement of such proceedings and shall cause the
prescribed advertisements in relation thereto to be published.

373. Registration of charges created by foreign companies.

(1) Theprovisionsof Part IV of this Act shall extend to charges on
property in Ugandawhich are created, and to charges on property in Uganda
whichisacquired, after thecommencement of thisAct, by aforeign company
which has an established place of businessin Uganda.

(2) Notwithstanding subsection (1), in the case of acharge executed
by aforeign company out of Ugandacomprising property situate both within
and outside Uganda—

(@ itshall not be necessary to produceto theregistrar theinstrument
creating the charge if the prescribed particulars of it and a copy
of it, verified in the prescribed manner, are delivered to the
registrar for registration; and

(b) the time within which such particulars and copy are to be
delivered to the registrar shall be sixty days after the date of
execution of the charge by the company or in the case of a
deposit of title deeds the date of the deposit.

374. Accountsof aforeign company.

(1) Everyforeign company shall, in every calendar year, make out a
balance sheet and profit and loss account and, if the company is a holding
company, group accounts, in such form, and containing such particularsand
including such documents, as under this Act (subject, however, to any
prescribed exceptions) it would, if it had been acompany within the meaning
of this Act, have been required to make out and lay before the company in
general meeting, and deliver copies of those documents to the registrar for
registration; except that a foreign company shall not be obliged to comply
with this section if—

(@ itwasincorporated in any part of the Commonwealth;

(b) itwould, had it been incorporated in Uganda, have been exempt

from the provisions of section 128 by virtue of subsection (4) of



(©)

(2)

that section; and

in every calendar year there is delivered to the registrar for
registration a certificate signed by a director and the secretary of
the company verifying the conditions requisite for such
exemption.

If any such document as is mentioned in subsection (1) is not

written in the English language, there shall be annexed to it a certified
translation thereof.

375. Obligation to state name of for eign company, whether limited and
country whereincor por ated.

(1)
(@

(b)

(©)

(d)

(2)

Every foreign company shall—

in every prospectus inviting subscriptions for its shares or
debentures in Uganda state the country in which the company is
incorporated;

conspicuously exhibit inlegible Roman charactersonevery place
where it carries on business in Ugandathe name of the company
and the country in which the company is incorporated;

cause the name of the company and of the country in which the
company isincorporated to be stated in legible Roman lettersin
all billheads and letter paper and in al notices and other official
publications of the company; and

if the liability of the members of the company is limited, cause
notice of that fact to be stated in the English language in legible
Roman charactersinevery such prospectusasaforesaidandinall
billheads, |etter paper, notices and other official publications of
the company in Uganda and to be affixed on every place where
it carries on its business.

Every foreign company shall in all trade catalogues, trade

circulars, showcards and business|etters on or in which the company’ sname
appears and which are issued or sent by the company to any person in
Uganda, state in legible Roman letters with respect to every director being
acorporation, the corporate name, and with respect to every director, being
an individual, the following particulars—

(@

(b)
(©)

hisor her present Christian name, or theinitials of that name, and
present surname;

any former Christian names and surnames,

his or her nationality.



(3) If special circumstancesexist which render itintheopinion of the
registrar expedient that such an exemption should be granted, the registrar
may by order grant, subject to such conditions as may be specified in the
order, exemption from the obligations imposed by subsection (2).

376. Serviceon aforeign company.

Any process or notice required to be served on aforeign company shall be
sufficiently servedif addressed to any person whose name hasbeendelivered
to theregistrar under the foregoing provisions of thisPart of this Act and | eft
at or sent by registered post to the address which has been so delivered;
except that—

(@ where any such company makes default in delivering to the
registrar the name and address of a person resident in Uganda
who is authorised to accept on behalf of the company service of
process or notices; or

(b) if a any time al the persons whose names and addresses have
been so delivered are dead or have ceased so to reside, or refuse
to accept service on behalf of the company, or for any reason
cannot be served,

adocument may be served on the company by leaving it at or sending it by
registered post to any place of business established by the company in
Uganda.

377. Cessation of business by a foreign company and striking it off the
register.

(1) If any foreign company ceases to have a place of business in
Uganda, it shall forthwith give noticeinwriting of thefact to theregistrar for
registration; and as from the date on which notice is so given, the obligation
of the company to deliver any document to the registrar shall cease and the
registrar shall strike the name of the company off the register.

(2) Wheretheregistrar hasreasonable causeto believethat aforeign
company has ceased to have a place of business in Uganda, he or she may
send by registered post to the person authorised to accept service on behal f
of the company and, if more than one, to all such persons, aletter inquiring
whether the company is maintaining a place of business in Uganda.

(3) If theregistrar receives an answer to the effect that the company



has ceased to have a place of business in Uganda or does not within three
months receive any reply, he or she may strike the name of the company off
the register.

378. Offencesand penalties.

If any foreign company failsto comply with any of the foregoing provisions
of this Part of this Act, the company and every officer or agent of the
company who knowingly and wilfully authorises or permits the default are
liable to a fine not exceeding one thousand shillings, or, in the case of a
continuing offence, one hundred shillings for every day during which the
default continues.

379. Interpretation of sections 370 to 377.

For the purposes of the foregoing provisions of this Part of this Act—

(@ “certified” means certified in the prescribed manner to be atrue
copy or acorrect trandation;

(b) “director”, in relation to a company, includes any person in
accordance with whose directions or instructions the directors of
the company are accustomed to act;

(c) “placeof business’ includesasharetransfer or shareregistration
office;

(d) *“prospectus’ hasthe same meaning aswhen used inrelationto a
company incorporated under this Act;

(e) “secretary” includes any person occupying the position of
secretary by whatever name called.

Prospectuses.
380. Dating of prospectus and particularsto be contained therein.

(1) It shal not be lawful for any person to issue, circulate or
distribute in Uganda any prospectus offering for subscription shares in or
debentures of acompany incorporated or to beincorporated outside Uganda,
whether the company has or has not established, or when formed will or will
not establish, a place of business in Uganda unless the prospectus is dated
and—

(@ contains particulars with respect to the following matters—

(i) theinstrument constituting or defining the constitution of
the company;



(i) the enactments, or provisions having the force of an
enactment, by or under which the incorporation of the
company was effected;

(iii) anaddressin Uganda where the instrument, enactments or
provisions, or copies of them, and if they arein alanguage
other than English an English trandlation of them certified
in the prescribed manner, can be inspected;

(iv) the date on which and the country in which the company
was incorporated,

(v) whether the company has established a place of businessin
Uganda, and, if so, the address of its principa office in
Uganda;

(b) subject to this section, states the matters specified in Part | of the

Third Schedule to this Act and sets out the reports specified in

Part Il of that Schedule, subject always to the provisions

contained in Part |11 of that Schedule,

except that the provisions of paragraph (a)(i), (ii) and (iii) of this subsection
shall not apply in the case of a prospectus issued more than two years after
the date at which the company is entitled to commence business, and, in the
application of Part | of the Third Schedul efor the purposes of thissubsection,
paragraph 2 thereof shall have effect with the substitution, for the reference
to the articles, of areference to the constitution of the company.

(2) Any condition requiring or binding an applicant for shares or
debentures to waive compliance with any requirement imposed by virtue of
subsection (1)(a) or (b), or purporting to affect him or her with notice of any
contract, document or matter not specifically referred to in the prospectus,
shall be void.

(3) It shal not be lawful for any person to issue to any person in
Ugandaaform of application for sharesin or debentures of such acompany
or intended company as is mentioned in subsection (1) unless the form is
issued with a prospectus which complies with this Part of this Act and the
issue of the form in Uganda does not contravene section 381.

(4) Subsection (3) shall not apply if it is shown that the form of
application was issued in connection with abonafide invitation to a person
to enter into an underwriting agreement with respect to the shares or
debentures.

(5 Intheevent of noncompliancewith or contravention of any of the



requirementsimposed by subsection (1)(a) and (b), adirector or other person
responsible for the prospectus shall not incur any liability by reason of the
noncompliance or contravention, if—
(@) asregardsany matter not disclosed, he or she proves that he or
she was not cognisant thereof;
(b) heor she proves that the noncompliance or contravention arose
from an honest mistake of fact on hisor her part; or
(c) the noncompliance or contravention was in respect of matters
which, in the opinion of the court dealing with the case, were
immaterial or were otherwise such asought, inthe opinion of that
court, having regard to all the circumstances of the case,
reasonably to be excused,
but in the event of failureto include in a prospectus a statement with respect
to the matters contained in paragraph 16 of the Third Schedule to this Act,
no director or other person shall incur any liability in respect of the failure
unlessitisproved that he or she had knowledge of the matters not disclosed.

(6) Thissection—

(@ shall not apply to the issue to existing members or debenture
holders of a company of a prospectus or form of application
relating to shares in or debentures of the company, whether an
applicant for shares or debentures will or will not have the right
to renounce in favour of other persons,

(b) except insofar as it requires a prospectus to be dated, shall not
apply to theissue of aprospectusrelating to shares or debentures
which are or are to be in al respects uniform with shares or
debentures previously issued,

but, subject as aforesaid, this section shall apply to a prospectus or form of
application whether issued on or with reference to the formation of a
company or subsequently.

(7) Nothinginthissection shall limit or diminish any liability which
any person may incur under the general law or this Act, apart from this
section.

381. Provisionsasto expert’sconsent and allotment.

(1) It shal not be lawful for any person to issue, circulate or
distribute in Uganda any prospectus offering for subscription shares in or
debentures of acompany incorporated or to beincorporated outside Uganda,
whether the company has or has not established, or when formed will or will



not establish, a place of businessin Uganda—

(& if, where the prospectus includes a statement purporting to be
made by an expert, he or she hasnot given, or hasbefore delivery
of the prospectus for registration withdrawn, his or her written
consent to theissue of the prospectuswith the statement included
in the form and context in which it isincluded or there does not
appear in the prospectus a statement that he or she has given and
has not withdrawn his or her consent as aforesaid; or

(b) if the prospectus does not have the effect, where an application
ismade in pursuance thereof, of rendering all persons concerned
bound by all the provisions (other than penal provisions) of
sections 52 and 53 so far as applicable.

(2) Inthissection, “expert” includesengineer, valuer, accountant and
any other person whose profession gives authority to a statement made by
him or her, and for the purposes of this section a statement shall be deemed
to be included in a prospectus if it is contained therein or in any report or
memorandum appearing on the face thereof or by reference incorporated
therein or issued therewith.

382. Registration of prospectus.

(1) It shal not be lawful for any person to issue, circulate or
distribute in Uganda any prospectus offering for subscription shares in or
debentures of acompany incorporated or to beincorporated outside Uganda,
whether the company has or has not established, or when formed will or will
not establish a place of business in Uganda, unless before the issue,
circulation or distribution of the prospectus in Uganda, a copy thereof
certified by the chairperson and two other directorsof the company ashaving
been approv