Vol une 2

LAWS OF THE

1

REPUBLI C OF ZAMBI A

1995 Edition (Revised)

Vol unme 21

Contents
Chapt er
Chapt er
Chapt er
Chapt er
Chapt er
Chapt er
Chapt er

Chapt er

385.

386.

387.

388.

389.

390.

391.

392.

I nvest ment Act

Privatisation Act

Banki ng and Fi nanci al Services Act
Conpani es Act

Regi stration of Business Names Act
Account ants Act

Zambi a Centre for Accountancy Studies Act

I nsurance Act

REPUBLI C OF ZAMBI A

THE | NVESTMENT ACT

CHAPTER 385 OF THE LAWS OF ZAMBI A

CHAPTER 385 THE | NVESTMENT ACTCHAPTER 385

THE | NVESTMENT ACT

ARRANGEMENT OF SECTI ONS

PART |

PRELI M NARY

Secti on

1. Short title



2. Interpretation
3. Non-derogation from any other |aw
PART 11
I NVESTMENT CENTRE AND BOARD
4. Constitution of Investnment Centre
5. Functions of Centre
6. Establishment of Board
7. Functions of Board
PART 111
PROCEDURES FOR | NVESTMENT | N ZAMBI A
8. Investnent Certificate

9. Application for Investnent Certificate

10. | ssue of Investrment Certificate

11. Appeal from decision of Board

12. Condition of Investment Certificate

13. Variation of Investnent Certificate

14. Ext ensi on and surrender of Investment Certificate
15. Transfer of Investment Certificate

16. Amendrment of Investnent Certificate

17. Suspensi on or cancellation of Investnent Certificate
PART |V

GENERAL | NCENTI VES

18. Qualifications for general incentives
19. I ncone tax of non-traditional products
20. I ncome tax on non-traditional products
21. I ncone tax on rural enterprises

22. I ncome tax all owances

23. I ncone tax deductions



24. I ncome tax exenption on dividend from farm ng
25. Doubl e taxati on agreenents
26. I ncone tax on mining

27. Bonded factory

28. Econom ¢ devel oprment zone or export processing zone
29. Smal | scale and village enterprises

30. I mmi gration

PART V

SPECI AL | NCENTI VES
30A. Repealed by Act No. 5 of 1996

31. Savings for holders of investment certificate issued before 27/01/96 and
smal | scal e enterprises

PART VI

SERVI CES

32. Land

33. Water, electricity, transport, etc.
34. Regi stration and |icensing

PART VI |

I NVESTMENT GUARANTEES AND GENERAL

35. Protection from acquisition
36. Transfer of funds
37. Transi tional provisions

38. Regul ati ons
39. Repeal of Act No. 19 of 1991 and savi ngs
FI RST SCHEDULE- | nvest ment Board

SECOND SCHEDULE- Speci fied Industries

THI RD SCHEDULE-Part 1: Application forns
Part 11: Investnment Certificate
CHAPTER 385

I NVESTMENT



An Act to revise the law relating to Investnment in Zanbia so as to provide a
conmprehensive |l egal framework for investment in Zanbia; to repeal the Investnent
Act, 1991; and to provide for nmatters connected with or incidental to the

f or egoi ng.

[8th Septenmber, 1993] Act No.

39 of 1993

13 of 1994

26 of 1995

5 of 1996

PART |

PRELI M NARY

1. This Act may be cited as the Investnent Act. Short title

2. In this Act, unless the context otherw se requires-Interpretation

"Board" nmeans the Investnent Board of the Centre established by section six;

"bonded factory" means a factory which is a warehouse, bonded and licensed in
terms of section fifty-five of the Customs and Excise Act, in which goods nmay be
| odged, kept and secured without the paynent of duty or until the requirenents
of that Act have been satisfied, and includes any store, house, shed, yard, or
ot her place in which goods are so | odged; Cap. 322

"busi ness enterprise"” includes any undertaking, carrying on business in the
field of manufacturing, agriculture, transport, comunications, construction
tourismand services or know how,

"Centre" neans the Investnent Centre constituted under section four
"Chai rman" neans the person el ected Chairman of the Board,;

"Conmi ssi oner" neans the Commi ssioner of Taxes appointed under the |Income Tax
Act; Cap. 323

"Controller"” nmeans the Controller of Custonms and Exci se appointed under the
Custons and Excise Act; Cap. 322

"Director-Ceneral" means the chief executive officer of the Centre appointed by
t he Board;

"econom ¢ devel opment zone or export processing zone" nmeans any area declared to
be an econom c devel opment zone or export processing zone under section
twenty-eight;

"foreign investment"” neans investnment brought in by an investor from outside,
and invested in Zanbi a;

"investnent" means constribution of capital, in cash or in kind, by an investor
to a new business enterprise, to the expansion or rehabilitation of an existing
busi ness enterprise or to the purchase of an existing business enterprise from
the State



"investor" means any person, natural or juridical, whether a Zambian citizen or
not, investing in Zanmbia in accordance with the provisions of this Act;

"I nvestnment Certificate"” nmeans a certificate issued by the Board under section
ten;

"manuf acturing" neans the transform ng, on a conmercial scale, of raw naterials
into finished or seni-finished products, and includes the assenbling of inputs
into finished or seni-finished products, but does not include mnning

"menber"” nmeans a nenber of the Board,;

"mneral" shall be construed in its general, extensive and conprehensive sense
and shall include ore and mi neral products, any substance whether in solid,
liquid or gaseous formoccurring naturally in or on the earth but shall not

i nclude public and private water when used for a prinmary, secondary or tertiary
use as defined in the Water Act; Cap. 198

"m ning" means the winning of any mi neral

"non-traditional products" nmeans products other than raw copper, |ead, zinc or
cobal t;

"rural area" nmeans any area in Zanbia other than Kabwe Urban District, Kafue
Townshi p, Livingstone District, Lusaka Urban District and the Copperbelt
Provi nce excluding therefrom Ndola Rural District;

"Secretary" means the Secretary to the Board.

3. This Act shall be cunulative and in addition to, and not in derogation
from any other witten | aw.

(As anended by Act No. 26 of 1995) Non-derogation from any other |aw

PART 11

| NVESTMENT CENTRE AND BOARD

4. Not wi t hst andi ng section thirty-nine, the Investnent Centre as constituted
under the Investnment Act, 1991, shall continue to exist as if constituted under
this Act.Constitution of Investnment Centre

Act No. 19 of 1991

5. (1) The functions of the Centre shall be to pronote, co-ordinate Governnent
policies on, and facilitate, investnment in Zanbia, so as to provide a one-stop

support facility to investors. Functions of Centre

(2) Notwithstanding the generality of subsection (2) the functions of the
Centre shall be to-

(a) promote i nvestnent in Zanbia;
(b) nmoni tor the performance of enterprises approved by it and enforce
conpliance with the terns and conditions of investnent certificates approved

under this Act;

(c) establish and maintain institutional |iaison arrangenents;



(d) assist in securing fromany Mnistry, government departnent, |oca
authority or other relevant body any perm ssion, exenption, authorisation,
i cence, bonded status, |and and any other thing required for the purpose of
establishing or operating a business enterprise;

(e) keep records of all technology transfer agreements relating to
i nvest ments under this Act;

(f) provi de consultancy services to investors;
(9) coll ect and dissem nate information on relevant |aws and regul ati ons, and
technical matters, including applicable standards, specifications and quality

control procedures;

(h) undert ake econom ¢ and sector studies, including market surveys, with a
view to identifying i nvestnent opportunities;

(i) regi ster investors;

(j) i mpl enent deci si ons nmade by the Board,;

(k) exercise all functions and powers and performall duties which under or
by virtue of this Act or any other witten law are, or may be, vested or

del egated to it; and

D) do all such things as are necessary or incidental or conducive to the
functions specified in this Act.

6. (1) There is hereby established the Investnent Board of the Centre which
shall be a body corporate with perpetual succession and a common seal, capable
of suing and of being sued in its corporate name and with power, subject to the
provisions of this Act, to do all such acts and things as a body corporate may
by | aw do or perform Establishment of Board

(2) The provisions of the First Schedule shall apply as to the constitution of
the Board and otherwise in relation thereto.

7. (1) Subject to the other provisions of this Act, the Board shall be
responsible for the affairs of the Centre. Functi ons of Board

(2) Notwithstanding the generality of subsection (1) the Board shall -
(a) i mpl enment i nvestnent policies;

(b) formul ate investnent pronotion strategies;

(c) establish investnment guidelines for the Centre;

(d) i ssue investnent certificates; and

(e) do all such things as are necessary or incidental to the better carrying
out of the functions specified in this Act.

PART 11

PROCEDURES FOR | NVESTMENT | N ZAMBI A



8. Any person investing in a business enterprise nmay apply for an Investnent
Certificate under this Part:lnvestment Certificate

Provi ded that in respect of the industries specified in the Second Schedul e, the
Board shall not issue an Investnent Certificate to an investor until the

i nvestor obtains the necessary |licences, authorisations, or pernits fromthe

rel evant mnistry or body.

9. (1) An application for an Investnment Certificate in the formset out in the
Third Schedul e shall be nmade to the Director-General and shall be acconpani ed by
a non-refundabl e fee determ ned by the Board. Application for |Investnent
Certificate

(2) The Director-Ceneral shall, on receipt of an application for an |nvestnent
Certificate, submt the application to the Board for its consideration at the
next meeting of the Board.

10. (1) The Board shall, within six weeks of receipt of an application for an
I nvestnent Certificate issue an Investnent Certificate, with general or specia
incentives, as the case may be, in the formset out in the Fourth Schedul e,
if-lssue of Investnent Certificate

(a) the application is in accordance with the provisions of this Act; and

(b) the activity planned to be undertaken by the business enterprise does not
contravene any laws and regulations in force in Zanbia.

(2) A decision of the Board in respect of an application for an |Investnment
Certificate shall be comunicated to the applicant, in witing, within fourteen
days of the Board' s decision:

Provi ded that a decision of the Board rejecting an application shall be
acconpani ed by the reasons for the rejection.

11. Any applicant for an Investnent Certificate who is aggrieved by a
deci sion of the Board rejecting the application nmay appeal to the Mnister
subject to a further appeal to the Hi gh Court. Appeal from decision of Board

12. An I nvestnent Certificate issued under section ten shall -

(a) aut horise the hol der thereof to nmake all necessary arrangenents for the
commencenent of the business enterprise described therein

(b) contain terns and conditions of the certificate and any general or
speci al incentives given; and

(c) have unlimted period of validity, subject to it being utilised within
twel ve nonths fromthe date of issue.Condition of |Investment Certificate

13. (1) The holder of an Investnent Certificate may at any tine during the
validity of the certificate, apply to the Board for variation of the terns and
conditions of the certificate, the incentives granted thereunder or any matter
relating to the certificate.Variation of Investnment Certificate

(2) The Board shall consider the application referred to in subsection (1) and
may after negotiations, if any, grant or refuse such application.



14. (1) \here the holder of an Investnent Certificate is unable to commence
operations within twelve nonths fromthe date of issue, he shall, at |east sixty
days before the expiry of his certificate, apply to the Board for an extension
of that period, giving reasons thereof; and the Board shall, if satisfied with
the reasons, extend the validity for such period as he nmmy consider
reasonabl e. Ext ensi on and surrender of Investnent Certificate

(2) Were the holder of an Investnent Certificate decides not to continue with
any project to which the certificate relates, he shall so notify the Board in
witing and shall agree with the Board the terns and conditions of the surrender
of the certificate with particular reference to anything done or any benefit
obt ai ned under the certificate.

(3) Wiere the period of twelve nonths fromthe date of issue of an Investnent
Certificate has expired without the holder of the certificate comencing

busi ness operations and no application for its extension has been nmade in
accordance with subsection (2) the certificate shall |apse and shall, subject to
section seventeen, be cancelled and the hol der of the |licence shall cease to be
entitled to any benefits obtainable under the certificate.

15. (1) An Investnent Certificate shall not be transferred to a third party
wi t hout the prior approval of the Board but such approval shall not be
unr easonably wi thhel d. Transfer of Investnent Certificate

(2) Every application for approval to transfer an Investnent Certificate shal
be made to the Board and the Board may, within thirty days of the application
approve the application, in accordance with this Act.

16. The Board may amend an Investnent Certificate-

(a) where sone other person has succeeded to the interest in the business
enterprise belonging to the holder of the Investnent Certificate, by
substituting for the name of the holder the name of the successor, or

(b) where the nanme of the business is altered, by substituting the nane so
al tered. Amendnment of Investnment Certificate

17. (1) Subject to the other provisions of this Act, the Board may suspend or
cancel any Investnent Certificate if the investor-Suspension or cancellation of
I nvestnent Certificate

(a) obtai ned the Investnment Certificate by fraud, deliberate or negligent
submi ssion of false information or statenents;

(b) transfers or otherw se assigns an Investnment Certificate w thout the
prior approval of the Board;

(c) contravenes this Act or any terns and conditions of the certificate
i ssued to him or

(d) fails without reasonable cause to establish the business enterprise
within the time stipulated in the certificate or any extension thereof.

(2) The Board shall, before suspending or cancelling an Investment Certificate
in accordance with subsection (1), give its witten notice to the investor of
its intention to suspend or cancel the Investnment Certificate and the grounds



for the suspension or cancellation and require the investor to show cause within
a period of not nore than thirty days why the certificate should not be
suspended or cancel |l ed.

(3) The Board shall not suspend or cancel an Investnent Certificate under this
section if the investor takes renedial neasures to the satisfaction of the Board
within the period of thirty days referred to in subsection (2).

(4) If the Investor notified under subsection (2) fails to show cause to the
satisfaction of the Board or does not take renmedi al neasures to the satisfaction
of the Board within the tine specified in that subsection, the Board may suspend
or cancel the Investnent Certificate.

(5) Were an Investnent Certificate is suspended, the holder of the certificate
shall cease to be entitled to the rights and benefits conferred under this Act
for the period of the suspension.

(6) Wiere an Investnent Certificate is cancelled the holder of the certificate
shall cease to be entitled to the benefits conferred under this Act with effect
fromthe date of such cancellation and shall return the licence to the

Di rect or - Gener al .

(7) Any person who is aggrieved by any decision of the Board under this section
may appeal to the Mnister subject to further appeal to the High Court.

PART |V
GENERAL | NCENTI VES

18. The general incentives provided in this Part shall apply to any investor
investing in a business enterprise under this Act.Qualification for genera
i ncentives

19. An investor shall be taxed on that portion of incone which is determ ned
by the Conmi ssioner as originating fromthe export of non-traditional products
at arate of fifteen per centumlInconme tax of non-traditional products

20. An investor shall be taxed on that portion of incone which is determ ned
by the Conmi ssioner Ceneral as originating fromthe export of non-traditiona
products at a rate of fifteen per centum I ncone fromnon-traditional products

21. An investor shall be taxed on income received froma rural enterprise for
each of the first five charge years for which such business enterprise is

carried on, reduced by such amount as is equal to one-seventh of that tax which
woul d ot herwi se be so chargeabl e on such inconme.Incone tax on rural enterprises

22. (1) An Investor shall be entitled to capital allowances which shall be
deducted in ascertaining the gains or profits at the follow ng specia
rates: I ncome tax all owances

(a) bui | di ngs used for nmanufacturing, or hotels qualify for a wear and tear
al l omance of five per centum per year of the cost, plus an initial allowance of
ten per centum of the cost in the year in which the building is first used;

(b) i mpl ements, machinery and plant used exclusively for farmng
manuf acturing or tourismaqualify for a wear and tear allowance of fifty per
centum per year of the costs in each of the first two years;



(c) capital expenditure on farminprovenents qualify for a farminprovenment
al | omance of twenty per centum of such expenditure for each of the first five
years.

(2) An Investor who incurs capital expenditure on the growi ng of tea, coffee,
or banana plants, citrus fruit trees or other simlar plants or trees, shall be
entitled to a devel opment all owance of ten per centum of such expenditure which
shall be deducted in ascertaining the gains or profits of that business
enterprise for the charge year up to the first year of production

(3) An Investor is entitled to a farmworks all owance of one hundred per centum
in respect of expenditure on farmng land in his ownership or occupation, and
for the purposes of farmi ng, or stunping and clearing, works for the prevention
of soil erosion, boreholes, wells, aerial and geophysical surveys, and water
conservati on.

(As anended by Act No. 26 of 1995)

23. An Investor shall be entitled to the follow ng deductions in ascertaining
gains or profits:

(a) any loss incurred by an investor, in any charge year shall be deducted
only fromthe incone of the investor fromthe sane source as that in which the
| oss was incurred; such loss shall be deducted fromhis inconme of the foll ow ng
charge year, and so on fromyear to year

(b) any paynents made for the purpose of technical education relating to a
busi ness enterprise or for the purposes of obtaining further experience,
training or qualifications, relating to that business enterprise;

(c) any expenditure, not being expenditure of a capital nature, incurred by a
busi ness enterprise during a charge year on experinents or research relating to
t hat busi ness enterprise.

(As anended by Act No. 26 of 1995)I nconme tax deductions

24. I ncone received by way of a dividend declared fromfarnm ng shall be
exenpt fromtax for the first five years of operations.|ncone tax exenption on
di vidend from farm ng

25. Where a doubl e taxation agreenent exists between Zanbia and anot her
country, foreign tax payable by an investor to the other country in respect of
any foreign inconme shall be allowed as a credit for that investor against
Zanmbi an tax in respect of that foreign incone. Doubl e taxation agreenents

26. Repeal ed by Act No. 26 of 1995.

27. An I nvestor nmay apply to be appointed and |icensed by the Controller to
establish and operate a bonded factory under section fifty-five of the Custons
and Exci se Act.Bonded factory

Cap. 322

28. The Controller shall, after consultation with the Mnister, |icence an
area as an econom c devel opment zone or export processing zone under section

fifty-five of the Custonms and Exci se Act.Econom c devel opment zone or export

processi ng zone



Cap. 322

29. A smal|l scale enterprise or a village enterprise registered under the
Smal | I ndustries Devel opment Act, shall be entitled to the follow ng incentives:

(a) exenptions from paynment of tax on income for-Small scale and vill age
enterprises
Cap. 425

(i) the first three years of operations for an enterprise operating in an
ur ban area;

(ii) the first five years of operations for an enterprise in a rural area;

(b) operation of a manufacturing enterprise for the first five years w thout
a manufacturing licence required for such an enterprise under any | aw,

(c) for an enterprise with an investment in plant and machinery of |ess than
five mllion kwacha, exenption fromthe paynent of |icensing fees required for
such an enterprise under any |aw, and

(d) exenption fromthe paynent of rates on factory prem ses for the first
five years.

(As anended by Act No. 5 of 1996)

30. (1) Notwithstanding the provisions of the Inmgration and Deportation Act,
an investor who invests a mninumof two hundred and fifty thousand United
States Dollars or the equivalent in convertible currency and who enpl oys a

m ni mum of ten persons shall be entitled to a self enploynent pernmit or resident
permt. | mrgration

Cap. 123

(2) The Centre shall assist an investor who neets the requirenments of
subsection (1) to obtain work permits for up to five expatriate enpl oyees.

PART V
SPECI AL | NCENTI VES
30A. Repeal ed by Act No. 5 of 1996.

31. (1) Any investor who has been issued with an investnment certificate with
speci al incentives before the 27th of January, 1996, shall continue to enjoy
such incentives. Savings for holders of investnment certificate i ssued before
27/ 01/ 96 and small scal e enterprises

(2) A small enterprise registered under the Small Enterprises Devel opnent Act
before the 27th January, 1996, shall be entitled to exenption from custons
duties and val ue added tax payable on inported equi pnent to be used in the
enterprise if such equi pnent was ordered but not inported before the 27th
January, 1996. Cap. 425

(As anended by Act No. 5 of 1996)

PART VI



SERVI CES

32. (1) The Centre shall assist an investor in identifying suitable [and for
i nvestment and shall assist the investor in applying to the responsible
authorities for the land in accordance with established procedures. Land

(2) Were an application is made under subsection (1) and the | and has been
demarcated for the purpose applied for and such |l and has not been allocated to
any ot her person, body or authority, the authority responsible for the

all ocation of |land shall, upon paynment, by the investor, of the prescribed fees,
charges, or rates, allocate the land to the investor and the officer responsible
for the registration of such land shall make such entries in the appropriate
regi ster and shall issue to the investor a certificate of title in respect of
the said | and.

33. The Centre shall assist an investor in obtaining water, electric power,
transport and conmuni cation services and facilities required for the
i nvestment. Water, electricity, transport etc

34. The Centre shall assist an investor in obtaining any licence permt,
regi stration or authorisation for the purpose of commencing or operating the
busi ness enterprise. Registration and |icensing

PART VI |
I NVESTMENT GUARANTEES AND GENERAL

35. (1) No property of any description shall be conpul sorily acquired, and no
interest in or right over property of any description of an investor shall be
compul sorily acquired, except for public purposes under an Act of Parlianent
relating to the conmpul sory acquisition of property which provides for paynent of
conpensation in respect thereof.Protection fromacquisition

(2) Any conpensation payable under this section shall be made pronptly at the
mar ket val ue and shall be fully transferable at the applicable exchange rate in
the currency in which the investment was originally made, w thout deductions for
taxes, levies, and other duties except where those are due.

36. Not wi t hst andi ng the provisions of any other witten l[aw relating to
externalisation of funds, a foreign investor who has registered foreign capita
with the Bank of Zanbia, shall be entitled, in respect of a business enterprise
to which the Investnent Certificate relates, to transfer out of Zambia in
foreign currency and after paynent of the rel evant taxes-

(a) di vidends or after-tax incone;
(b) the principal and interest of any foreign |oan

(c) managenent fees, royalties, and other charges in respect of any
agreenent; or

(d) the net proceeds of sale or liquidation of the business
enterprise. Transfer of funds

37. An investor who, imediately prior to the comencenent of this Act,
hol ds- Transi ti onal provisions



(a) a valid investnment licence or permt, certificate of incentives or
certificate of registration under the Investment Act, 1991; or

(b) any other valid certificate or licence issued under any other witten | aw
wWith respect to a business enterprise recognised by the Board; Act No.
19 of 1991

shall give witten notice to that effect to the Board within six nmonths after
the comrencenent of this Act with a certified copy of the |icence, pernmt or
certificate, as the case may be, and the rights and benefits accruing to the
hol der of such licence, permt or certificate shall continue in accordance with
t he provisions of the Investment Act, 1991. Act No.

19 of 1991

38. (1) After consultation with the Board, the Mnister may, by statutory
i nstrument, provide for-Regul ations

(a) anyt hing which by this Act is required or permtted to be prescribed;

(b) the collection of industrial data and the procedure for such collection
and

(c) such other nmatters as are necessary or conducive to the better carrying
out of the purposes of this Act.

(2) The Mnister may, upon reconmendation by the Board, by statutory
i nstrument, anend any formset out in the Schedules to this Act.

39. (1) Subject to subsection (2), the Investment Act, 1991 is hereby
r epeal ed

(2) Notwithstanding the repeal of the Investnent Act, 1991-Repeal of
Act No.

19 of 1991 and savi ngs

Act No.

19 of 1991

(a) any agreenent executed under that Act shall continue in force as if made
under this Act;

(b) any applications pending before the Investnent Board under that Act shal
be deenmed to have been nade to the Board under this Act;

(c) any registration done, any other right or benefits accruing, or any
liabilities suffered under that Act, other than those specified in section
thirty-seven, shall continue in accordance with this Act:

(d) any regul ati ons made or directions given under that Act shall, unless
contrary to this Act, continue in force until revoked, as if nade or given under
this Act.

FI RST SCHEDULE

(Section 6)

I NVESTMENT BOARD



1. (1) The Board shall consist of-
Composition of Board
(a) a representative of a senior rank fromeach of the Mnistries responsible
for finance, commerce and industry, legal affairs, land, honme affairs, tourism
and agriculture;
(b) a representative of the National Environnmental Counci l
(c) four persons, one each from

(i) t he chanmbers of comrerce and i ndustry;

(ii) the farmers;

(iii) Non-governnmental Organisation Coordinating Conmittee; and

(vi) the agencies promoting small scale industries.
(d) three reputabl e private businessmen appointed by the M nister
Provi ded that, notw thstanding section thirty, the persons appointed as nenbers
of the Investnment Board under the Investment Act, 1991, except the
Director-General, shall continue to hold office as menbers of the Board unti
the M nister appoints the nmenbers under this Act.
(2) The nenbers referred to initems (a), (b), and (c) shall be nom nated by
their respective institutions and the Mnister shall appoint those nom nated

persons as nenbers of the Board.

(3) The Chairman and the Vice-Chairman shall be elected by the Board from
anongst its nenbers:

Provi ded that the nmenbers appoi nted under items (a) shall not be elected as
Chai rman or Vi ce- Chairman.

2. (1) The nenbers referred to in paragraph 1 shall hold office for a period
of three years fromthe date of appointnment and may be re-appointed upon the
expiration of that term

Tenure of office and vacancy

(2) A nenber referred to initens (b), (c), and (d) of sub-paragraph (1) of
paragraph 1 nmay resign upon giving one nonth's notice in witing to the
institution which nominated himand to the Mnister

(3) The office of a menber shall become vacant-

(a) upon his death;

(b) if he is absent without reasonabl e excuse fromthree consecutive neetings
of the Board of which he has had noti ce;

(c) on ceasing to be a representative of the organi sation which nom nated
hi m



(d) if he is an undi scharged bankrupt; or
(e) if he fails to disclose his interest as required by paragraph 7.

3. (1) The seal of the Board shall be such device as nay be determ ned by
the Board and shall be kept by the Secretary

Seal of Board
(2) The Board may use a wafer or rubber stanmp in lieu of the seal

(3) The affixing of the seal shall be authenticated by the Chairman or the
Vi ce- Chai rman and the Secretary or one other person authorised in that behal f by
a resol ution of the Board.

(4) Any contract or instrunment which, if entered into or executed, by a person
not being a body corporate, would not be required to be under seal, may be
entered into or executed without seal on behalf of the Board by the Secretary or
any ot her person generally or specifically authorised by the Board in that
behal f.

(5) Any docunent purporting to be a docunent with the seal of the Board or

i ssued on behal f of the Board shall be received in evidence and shall be deemed
to be so executed or issued, as the case nay be, wi thout further proof, unless
the contrary is proved. Act No.

19 of 1991

4, A nenber of the Board or any conmittee of the Board shall be paid such
renmuneration and all owances as the Board may determ ne

Remuner ati on and al | owances

5. (1) Subject to the other provisions of this Act, the Board may regulate its
own procedure.

(2) The Board shall meet for the transaction of business at |east once in very
three nonths at such places and at such tinmes as the Chairman may deci de.

(3) Upon giving notice of not |less than fourteen days, a neeting of the Board
may be called by the Chairman; and shall be called if not |less than five nenbers
so request in witing:

Provi ded that if the urgency of any particular matter does not permit the giving
of such notice, a special neeting nmay be called by the Chairman, upon giving a
shorter notice.

(4) Nine nenbers shall forma quorum at any neeting of the Board

(5) There shall preside at any neeting of the Board-

(a) t he Chai rman; or

(b) in the absence of the Chairman, the Vice-Chairnman; or

(c) in the absence of the Chairman and the Vice-Chairmn such nmenber as the
menbers present may el ect for the purpose of that neeting.



(6) The Board may invite any person, whose presence is in its opinion
desirable, to attend and to participate in the deliberations of a neeting of the
Board but such person shall have no vote

(7) A decision of the Board on any question shall be by a mpgjority of the
menbers present and voting at the neeting and, in the event of an equality of
votes, the person presiding at the neeting shall have a casting vote in addition
to his deliberative vote.

(8) The validity of any proceedi ngs, act or decision of the Board shall not be
af fected by any vacancy in the nmenbership of the Board or by any defect in the
appoi ntment of any menmber or by reason that any person not entitled so to do
took part in the proceedings.

(9) The Board shall cause mnutes to be kept of the proceeding of every neeting
of the Board and of every neeting of any conmittee established by the
Boar d. Proceedi ng of Board

6. (1) The Board may, for the purpose of performng its functions under this
Act, establish comrittees of nenbers of the Board and del egate to any such
commttee such of its functions as it thinks fit.

(2) The Board may appoint the Director-General as a nenber of a committee
establ i shed under subsection (1).

(3) Subject to any specific or general direction of the Board any comittee
establ i shed under subsection (1) may regulate its own procedure.

(4) A conmittee may invite any person, whose presence is in its opinion
desirable, to attend and to participate in the deliberations of a neeting of the
committee but such person shall have no vote.Conmittees of Board

7. (1) If any person is present at a neeting of the Board or any comm ttee of
the Board at which any matter is the subject of consideration and in which
matter that person or his spouse is directly or indirectly interested in a
private capacity that person shall, as soon as practicable after the
commencenent of the neeting, disclose such interest and shall not, unless the
Board otherwi se directs, take part in any consideration or discussion of, or
vote on, any question touching such matter.

(2) A disclosure of interest nade under this section shall be recorded in the
m nutes of the neeting at which it is nade: Di scl osure of interest

8. No action or other proceedings shall lie, or be instituted against any
menber or menber of a comrittee for or in respect of any act or thing done or
omitted to be done in good faith in the exercise or purported exercise of his
functions under this Act.lmunity of nenbers

9. (1) The Board shall appoint, on such ternms and conditions as it may
determ ne, a Director-General who shall be the chief executive officer of the
Centre, and who shall be responsible for the adm nistration of the Centre and
the inplenmentation of the decisions of the Board.

(2) The Director-Ceneral nmay, subject to the approval of the Board, establish
such organisational structures for the Centre as he may consi der necessary for
the di scharge of the functions of the Centre.



(3) The Director-Ceneral shall attend neetings of the Board and may address
such meetings, but shall not vote on any matter:

Provi ded that the person presiding at any neeting of the Board, may for good
cause, require the Director-General to withdraw from such neeting.

(4) Paragraph 7 shall apply, with the necessary nodifications, to the
Director-Ceneral .Director-
Gener a

10. (1) There shall be a Secretary to the Board who shall be appointed by the
Board on such terns and conditions as the Board nmay determ ne

(2) The Secretary shall be responsible for the day-to-day affairs of the Board
under the general supervision of the Director-General

(3) The Board may appoint, on such terns and conditions as it nmmy deterni ne
such other staff for the Centre as it considers necessary. Secretary and ot her
staff

11. (1) No nenber of the Board or enployee of the Centre, or any person
invited to attend a neeting of the Board or conmttee shall, w thout the consent
in witing given by or on behalf of the Board, publish or disclose to any
person, otherwi se than in the course of his duties, the contents of any
docunent, communi cation or information whatsoever, which relates to, and which
has come to his knowl edge in the course of, his duties under this Act.

(2) Any person who knowi ngly contravenes the provisions of sub-paragraph (1)
shall be guilty of an offence and shall be liable, upon conviction, to a fine
not exceeding ten thousand penalty units or to inprisonnent for a term not
exceedi ng three years, or to both.

(3) |If any person having information which to his know edge has been published
or disclosed in contravention of sub-paragraph (1) unlawfully publishes or
communi cat es any such information to any other person, he shall be guilty of an
of fence and shall be liable, upon conviction, to a fine not exceeding ten

t housand penalty units or to inprisonnent for a termnot exceeding three years,
or to both.

(As anended by Act No. 13 of 1994)Prohibition of publication or disclosure of
i nformation

12. (1) The funds of the Board shall consist of such nbneys as nmay-

(a) be appropriated by Parliament for the purposes of the Board,;

(b) be paid to the Board by way of grants or donations;

(c) be paid to the Board by way of certificate fees; and

(d) vest in or accrue to the Board.

(2) The Board may-

(a) accept noney by way of grants or donations from any source in Zanbia;

(b) rai se money by way of |oans or otherwi se fromany source in Zanbia and,



subj ect to the approval of the Mnister, fromany source outside Zanbia, such
nmoneys as it may require for the discharge of its functions; and

(c) charge and collect fees in respect of programres, publications, sem nars,
consul tancy services, and other services provided by the Centre.

(3) There shall be paid fromthe funds of the Board-

(a) the salaries, allowances and |oans to the staff of the Board,;

(b) such reasonable travelling, transport and subsi stence all owance for
menbers or menbers of any commttee of the Board when engaged on the busi ness of

the Board at such rates as the Board may determ ne; and

(c) any ot her expenses incurred by the Board in the performance of its
functions.

(4) The Board may invest in such manner as it thinks fit such of its funds as
it does not immediately require for the performance of its functions. Funds of
Boar d

13. The financial year of the Board shall be the period of twelve nonths
endi ng on 31st Decenber, in each year. Financial year

14. (1) The Board shall cause to be kept proper books of account and ot her
records relating to its accounts.

(2) The accounts of the Board shall be audited annually by independent auditors
appoi nted by the Board.

(3) The auditor's fees shall be paid by the Board. Accounts
15. (1) As soon as practicable, but not later than six nonths after the expiry
of the financial year, the Board shall submit to the Mnister a report

concerning its activities during that financial year

(2) The report referred to in subsection (1) shall include information on the
financial affairs of the Board and there shall be appended to the report-

(a) an audited bal ance sheet;

(b) an audited statenent of incone and expenditure; and

(c) such other infornmation as the Mnister nay require.

(3) The Mnister shall, not later than seven days after the first sitting of
the National Assenbly next after the receipt referred to in sub-paragraph (1),
lay it before the National Assenbly.

Annual report

SECOND SCHEDULE

(Section 8)

Specified Industries



1. Any industry manufacturing arnms and ammunition, explosives, mlitary
vehi cl es and equi pment, aircraft and any other military hardware.

2.  Any industry manufacturing poisons, narcotics, dangerous drugs and toxic,
hazar dous and carcinogenic nmaterials.

3. Any industry producing currency, coins and security docunents.
THI RD SCHEDULE

(Section 9)

I nvestnent (Cap. 385 of the Laws of Zanbia)

APPLI CATI ON FOR AN | NVESTMENT CERTI FI CATE

The Director-Cenera

I nvestment Centre

P. O. Box 34580

Lusaka

Application is hereby nmade under the provisions of the Investnent Act for the

grant and issuance of an Investnent Certificate and the following information is
submtted in support thereof:

1. (a) Full nane of enterprise

(D) PlLot NO. ..
Street/ Road . ... ... ... e

(c) Address

(d) Province: ....... .. . ... District
........................................... Tel ephone No. ..... e

(e) Date of incorporation or registration of business nanme

2. State whether your enterprise is: Mark 'X where applicable.

(a) Sole Ownership:



3. Particulars of Omership/Directors:
Name and Full Address

Nat i onal i tyEquity

YAnmount

KForegi n equity

contri butionForeign investnent

4. Brief details of the:

5. Finance:

Foreign Local Total Equity capital ......................... Loans and banks
.................. Suppliers credit .....................

6. Enploynment and Training:
Cat egoryNunber to be enpl oyed

Zanmbi a Non- zambi aManagenent Techni cal Operati vesQt her
(Speci fy) Tot al

7. List all technol ogi cal managenent agreenents.

Pl ease give brief details:



(You nay use a separate sheet)

FOURTH SCHEDULE
(Section 10)
| N\VESTMENT CERTI FI CATE

This is to certify that the investors in this certificate has/have been duly
regi stered under the Investment Act, 1993, in the business enterprise specified
her eunder:

Nane of | nvestor

Busi ness Enterprise

I nvestnent Certificate nunber

OFFI CI AL STAMP:

| nvest ment Board

REPUBLI C OF ZAMBI A
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CHAPTER 386

PRI VATI SATI ON ACT

An Act to provide for the privatisation and comrercialisation of State owned
enterprises; to provide for the establishnent of the Zanbia Privatisation Agency
and to define the functions of the Agency; to provide for the sale of shares in
State owned enterprises; and to provide for matters connected with or incidenta
to the foregoing.

[4th July, 1992] Act No.

21 of 1992

13 of 1994

9 of 1996

PART |

PRELI M NARY

1. This Act may be cited as the Privatisation Act. Short title

2. In this Act, unless the context otherw se requires-Interpretation

"Agency" neans the Zanbia Privatisation Agency established under section three;

"bank" neans a commerci al bank registered under the Banking and Fi nancia
Servi ces Act.Cap. 387

"conmercialisation" neans the re-organisation of specified Government
departnments into comercialised enterprises which shall operate as profit making
conmer ci al ventures wi thout the subvention of the Government and "commercialise”
shal |l be construed accordingly;

"consultant" nmeans any person enployed by the Agency to undertake any work of a
speci al i sed nature connected with the privatisation progranme in Zanbia and
shal | include nerchant banks, public accountants, |awers and val uers;

"current value" neans the market value of a State owned enterprise within three
nmont hs of the conpletion of the sale;



"divestiture" neans the disposing of the whole or part of the assets and shares
of a State owned enterprise;

"di vestiture sequence plan" neans a list of State owned enterprises, as approved
by Cabi net, categorised according to the sequence in which the whole or part of
their shares will be disposed of over the period of the privatisation progranme;

"established fund" includes pension funds, contributory social security schenes,
conpensation funds and superannuati on funds;

"financial institution"” neans a conpany, or body not being a bank, which carries
on financial business and which is registered under any other |aw,

"foreign investor" means a person, being a citizen of Zanbia or not, who brings
into Zanbi a foreign exchange for the purchase of shares in a State owned
enterprise or for additional investnment in a State owned enterprise;

"gol den share" nmeans a share with special rights to enable the Governnment in the
national interest to intervene in the operations of a company which intervention
is caused by specific actions undertaken by the conpany;

"investor" nmeans an individual, conpany, established fund, nutual fund,

financial institution or foreign governnent intending to invest in a State owned
enterprise under this Act but does not include the Local Governnent, the
Governnment of the Republic of Zanbia and a State owned enterprise;

"mut ual fund" means an i nvestnent fund which purchases shares in a portfolio of
conpani es and subdi vi des such portfolio into individual units for sale of such
units to investors;

"privatisation" neans the transferring to the private sector of part or the
whol e of the equity or other interest held by the Governnent, directly or
indirectly, in a State owned enterprise wholly or partly owned by the Governnent
and "privatise" shall be construed accordingly;

"Privatisation Revenue Account" neans an account established under section
thirty-nine;

"Privatisation Trust Fund" means a fund established under section twenty-nine;

"property" neans all property novable or i movable, and all estates, interests,
easenents, and rights, whether legal or equitable into or out of property,
choses-in-action, noney and good-will;

"specified Government departnent" neans a departnment specified by the Mnister
under section thirty-seven;

"State owned enterprise” means a corporation, board, conpany, parastatal or body
in which the Governnent has direct or indirect ownership, equity or interest and
i ncl udes partnerships, joint ventures or any other form of business arrangenent
or organisation in which the Government has direct or indirect interest but does
not include a Governnment departnent;

"stocks and shares" includes |oans, stocks, debentures and debenture stock and
options on any stocks, shares, |oan, stock, debentures or debenture stock and
rights, in relation to State owned enterprises;



"stock broker" neans a person who carries on the business of buying and selling
stocks or shares for and on behal f of other persons;

PART 11

THE ZAMBI A PRI VATI SATI ON AGENCY

3. There is hereby established the Zanmbia Privatisati on Agency which shall be
a body corporate with perpetual succession and a conmon seal capable of suing
and of being sued in its corporate nane, and with power, subject to the
provisions of this Act, to do all such acts and things as a body corporate may
by Iaw do or perform Establishment of Agency

4. (1) The seal of the Agency shall be such device as nay be determ ned by the
Agency and shall be kept by the Director.Seal of Agency

(2) The Agency may use a wafer or rubber stanp in lieu of the seal

(3) The affixing of the seal shall be authenticated by the Chairman or the

Vi ce- Chai rman and the Secretary or any other person authorised in that behalf by
a resol ution of the Agency.

(4) Any contract or instrunent which, if entered into or executed by a person
not being a body corporate, would not be required to be under seal, may be
entered into or executed w thout seal on behalf of the Agency by the Secretary
or any other person generally or specifically authorised by the Agency in that
behal f.

(5) Any docunment purporting to be a docunent under the seal of the Agency or

i ssued on behalf of the Agency shall be received in evidence and shall be deened
to be executed or issued, as the case may be, w thout further proof, unless the
contrary is proved.

5. (1) The Agency shall consist of the follow ng nenbers who shall, subject to
scrutiny by a Select Comrittee of the National Assenbly and ratification by the
Nat i onal Assenbly be appointed by the President: Conposition of Agency

(a) the Permanent Secretary in the Mnistry responsible for comrerce, trade
and industry;

(b) the Permanent Secretary in the Mnistry responsible for finance;
(c) the Attorney-CGeneral

(d) a representative of the Zanbia Confederati on of Chanbers of Comerce and
I ndustry;

(e) a representative of the Zanbia Congress of Trade Unions;

(f) a representative of the Zanbia Federation of Enpl oyers;

(9) a representative of the Law Associ ation of Zanbi a;

(h) a representative of the Zanbia Institute of Certified Accountants;

(i) the Dean of the School of Business of the Copperbelt University;



(J) a representative of the churches in Zambi a;
(k) a representative of the Bankers Association of Zanbia; and
@D) a representative of the farnmers.

(2) The Chairman and the Vice-Chairman shall be elected by the Agency from
anongst its nenbers:

Provi ded that the Pernmanent Secretary in the Mnistry responsible for finance
and the Permanent Secretary responsible for commerce, trade and industry shal
not be elected as Chairman or Vice-Chairman.

6. (1) The nmenbers, except ex-officio nmenbers, referred to in section five
shall hold office for a period of three years fromthe date of nom nation and
shall be eligible for further nom nation upon the expiration of that term Tenure
of office and vacancy

(2) A nenber, except an ex-officio nenber, referred to in section five may

resi gn upon giving one nonth's notice, in witing, to the organisation which

nom nated himand to the Mnister

(3) The office of a nenber, except an ex-officio nmenber, shall becone vacant-
(a) upon his death;

(b) if he is absent without reasonabl e excuse fromthree consecutive neetings
of the Agency of which he has had notice;

(c) on ceasing to be a representative of the organisation which nom ted him
or

(d) if he is an undischarged bankrupt.

7. A nenber shall be paid such renuneration and al |l owances as the Agency nay,
with the approval of the Mnister, determ ne. Remuneration and al | owances of
Menber s

8. (1) It shall be the function of the Agency to plan, manage, inplenent and
control the privatisation of State owned enterprises in Zanmbi a. Functi ons of
Agency

(2) Not withstanding the generality of subsection (1) the functions of the
Agency shall be to-

(a) recommend privatisation policy guidelines to the Cabinet;

(b) i npl ement the privatisation programre according to the policy guidelines
i ssued by the Cabinet;

(c) oversee all aspects of the inplenentation of the privatisation programe
in Zanbi a;

(d) noni t or progress of the privatisation progranme in Zanbia;

(e) prepare the long termdivestiture sequence plan and submt such plan to
t he Cabi net for approval;



(f) recommend to the Cabinet the nost appropriate nethod of sale for each
State owned enterprise to be privatised

(9) carry out or cause to be carried out a valuation of a State owned
enterprise that is to be privatised:

(h) set pre-qualification criteria for the selection of potential buyers or
investors of a State owned enterprise to be privatised;

(i) eval uate offers frompotential buyers with regard to the-
(i) price;
(ii) ability and comm tnent of buyers to develop the enterprise; and

(iii) track record of buyers and their expertise in the type of enterprise on
of fer;

(j) ensure that nonopolies are not created in the process of privatisation

(k) prepare or cause to be prepared the relevant docunentati on necessary to
effect the privatisation of any state owned enterprise;

) seek potential investors for State owned enterprises;

(m mai ntai n records, safeguard information and establish administrative
procedures to ensure confidentiality of information

(n) maintain close liaison with all relevant institutions in the process of
privatisation;

(0) publicise the activities of the privatisation programme; and

(p) do all such things as are necessary or incidental or conducive to the
better carrying out of the functions specified in this Act.

9. (1) Subject to the other provisions of this Act, the Agency may regul ate
its own procedure. Proceedi ngs of Agency

(2) The Agency shall neet for the transaction of business at |east once every
two nonths at such places and at such tines as the Chairman may deci de.

(3) Upon giving notice of not less than fourteen days, the neeting of the
Agency may be called by the Chairman and shall be called if not |ess than four
menbers so request in witing:

Provi ded that if the urgency of any particular matter does not permt the giving
of such notice, a special neeting nmay be call ed upon giving a shorter notice.

(4) Five nmenbers shall forma quorum at any neeting of the Agency.
(5) There shall preside at any neeting of the Agency-
(a) t he Chair man;

(b) in the absence of the Chairman, the Vice-Chairman; or



(c) in the absence of both the Chairman and the Vice-Chairman such nenber as
t he nmenbers present may elect for the purpose of that neeting.

(6) A decision of the Agency on any question shall be by a mpjority of the
menbers present and voting at the neeting and, in the event of an equality of
votes, the person presiding at the neeting shall have the casting vote in
addition to his deliberative vote.

(7) The Agency may invite any person, whose presence is in its opinion
desirable, to attend and to participate in the deliberations of the neeting of
t he Agency but such person shall have no vote.

(8) The validity of any proceedi ngs or decisions of the Agency shall not be
af fected by any vacancy in the nenbership of the Agency or by any defect in the
appoi nt nent of any nmenber.

(9) The Agency shall cause nminutes to be kept of the proceedi ngs of every
nmeeting of the Agency and of every neeting of any comm ttee established by the
Agency.

10. (1) The Agency may for the purpose of performng its functions under this
Act establish Commttees and del egate to any such conmittee such of its
functions as it considers necessary. Conmittees of Agency

(2) The Agency may appoint as nenbers of a commttee established under
subsection (1) persons who are or are not nenbers of the Agency and such persons
shall hold office for such period as the Agency may determ ne

(3) Subject to any specific or general direction of the Agency any conmmttee
establ i shed under subsection (1) may regulate its own procedure.

11. If any person is present at a neeting of the Agency or any comittee of
the Agency at which any matter is the subject of consideration and in which
matter that person or his imediate fanmily or his professional and business
partners, is directly or indirectly interested in a private or professiona
capacity, he shall, as soon as is practicable after the comencenent of the
nmeeti ng di sclose such interest and shall not, unless the Agency or the commttee
otherwi se directs, take part in any consideration or discussion of or vote on
any question touching on such matter. Di scl osure of interest

PART 111

ADM NI STRATI ON

12. (1) The Agency shall appoint, on such terns and conditions as it may
determ ne, a Director who shall be the Chief Executive Oficer of the

Agency. Di rector of Agency

(2) The Agency may appoint, on such terns and conditions as it may deternmine, a
Deputy Director to assist the Director

(3) The Director or in his absence the Deputy Director, shall attend neetings
of the Agency and may address such neetings, but shall not vote on any nmatter

Provi ded that the person presiding at any neeting of the Agency, may for good
cause, require the Director or Deputy Director to withdraw from such neeting.



(4) Section eleven shall apply, with the necessary nodifications, to the
Director and the Deputy Director

13. (1) There shall be a Secretary to the Agency who shall be appointed by the
Agency on such terns and conditions as the Agency nay determ ne. Secretary and
ot her staff

(2) The Secretary shall be responsible for the adm nistration of the day-to-day
affairs of the Agency under the general supervision of the Agency.

(3) The Agency may appoint, on such terms and conditions as it may determ ne
such other staff as it considers necessary for the performance of its functions.

14. (1) An enployee of the Agency, or a consultant to the Agency who is, or
whose spouse is, directly or indirectly interested in a private or professiona
capacity, in any matter relating to the privatisation programe shall be
required to disclose such interests.Disclosure of interest by enployees

(2) A disclosure of interest nmade under this section shall be nmade to the
Di rector who shall take such decision as he considers appropriate in each case.

15. (1) The enployees of the Agency, consultants, nenbers of the Agency and
menbers of a conmittee of the Agency shall take an oath of secrecy as prescribed
under this Act.GCath of secrecy

(2) Any person who contravenes the provisions of subsection (1) shall be guilty
of an offence and shall be liable upon conviction to a fine not exceeding twenty
t housand penalty units or to a termof inprisonment for a period not exceeding
two years, or to both.

(As anended by Act No. 9 of 1996)

16. (1) No person shall, without the consent in witing given by, or on behalf
of, the Agency, publish or disclose to any person, otherwi se than in the course
of his duties, the contents of any docunents, comunication or infornmation

which relates to, and which has come to his know edge in the course of his
duties under this Act.Prohibition of publication or disclosure of information by
unaut hori sed persons

(2) Any person who know ngly contravenes the provisions of subsection (1) shal
be guilty of an offence and shall be |iable upon conviction to a fine not
exceedi ng four thousand penalty units or to a termof inprisonnent not exceedi ng
five years, or to both.

(3) |If any person having information which to his know edge has been published
or disclosed in contravention of subsection (1) unlawfully publishes or

conmuni cates any such information to any person he shall be guilty of an offence
and shall be Iiable upon conviction to a fine not exceedi ng four thousand
penalty units or to a termof inprisonnent not exceeding five years, or to both.

(As anended by Act No. 13 of 1994)
PART 111

PROCEDURE FOR PRI VATI SATI ON AND COVMERCI ALI SATI ON



17. A State owned enterprise shall be privatised in accordance with the
di vestiture sequence pl an. Privatisation of State owned enterprises

18. The M nister responsible for finance may, on the advice of the Nationa
Assenbly, retain a share in a State owned enterprise and convert such share into
a gol den share. Gol den share

19. The shares of a State owned enterprise shall be allotted by the
Agency. Al l ot mrent of shares

20. The share holders in any State owned enterprise, when requested by the
Agency, shall provide to the Agency such infornmation as the Agency may
requi re. bl igations of hol ding conpani es andshare hol ders

21. (1) A State owned enterprise scheduled for privatisation shall-Obligations
of State owned enterprises

(a) carry out any recomrendati ons, made by the Agency, for preparing the
conpany for privatisation;

(b) keep up to date all business records and books of account;

(c) prepare a two to three years' investnent and financing plan and a
manpower devel opnent pl an

(d) prepare statutory accounts and cause themto be audited not later than
four months after each financial year

(e) mai ntain a fixed asset register which shall be reconciled with the
financi al statement;

(f) not perform any action or actions that would result in the assets of the
conpany bei ng di ssi pated,;

(9) not undertake any new capital investnent programes, unless a project
apprai sal docunent approved by the Agency, is prepared show ng that-

(i) routi ne plant, equipnment and vehicle renewal is required,;

(ii) rehabilitation expenditure is essential to keep the operations of the
State owned enterprise running or to inprove the marketability of the
enterprise;

(iii) new capital investnent has a pay back period of less than two years;

(iv) capital investnent will contribute to the pronotion of export-inport
substitution;

(v) the State owned enterprise is not earmarked for divestiture within two
years of the investnent being conpleted; or

(vi) the State owned enterprise denobnstrates that the investnment will not
allow a deterioration of the conpany's operations;

(h) clear as far as possible all contractual, |egal and other obligations;

(i) not give any person information which mght give undue advantage to that



person or any potential investor;

(j) pay all costs incidental to the privatisation of an enterprise relating
to-

(i) val uation fees;

(ii) legal costs;

(iii) advertising charges;
(iv) marketing expenses; and
(v) any ot her expenses;

(k) when requested by the Agency, disclose all or any information about the
enterprise; and

(1) refrain fromtaking any action or actions which may cause industria
unrest.

(2) Any person or officer of a State owned enterprise who knowi ngly contravenes
subsection (1) shall be guilty of an offence and shall be |iable upon conviction
to a fine not exceeding fifty-five thousand, five hundred and fifty-six penalty
units or to a termof inprisonnent not exceeding five years, or to both.

(As anended by Act No. 13 of 1994 and Act No. 9 of 1996)

22. The Agency may enploy the follow ng nodes of privatisation: Modes of
privatisation

(a) public offering of shares;
(b) private sale of shares through negotiated or conpetitive bids;

(c) of fer of additional shares in a State owned enterprise to reduce
Gover nment share hol di ng;

(d) sal e of the assets and business of the State owned enterprise;

(e) reorgani sation of the State owned enterprise before the sale of the whole
or any part of the State owned enterprise;

(f) managenment or enpl oyee buyouts by nmanagenent or enployees in that State
owned enterprise

(9) | ease and menagenent contracts; or

(h) any ot her nethod the Agency nmay consi der appropriate.

(As anended by Act No. 9 of 1996)

23. (1) The valuation State owned enterprises shall be performed by

i ndependent val uers who shall issue a certificate of valuation. Valuation of

state owned enterprise

(2) The valuation of a State owned enterprise shall be done in accordance with



the foll ow ng:

(a) the valuation shall be based on the current value of the State owned
enterprise;

(b) where the enterprise is not operational or the assets do not form part of
a core of the business, the valuation shall be based on the net asset val ue of
the State owned enterprise; or

(c) any ot her prudent and acceptabl e val uati on net hod.
(3) The net asset val ue shall be based on the-

(a) val uation certificate of the narket value of the real property valued by
a real estate val uer;

(b) val uation certificate of the depreciated replacenent value of tangible
assets other than real property; or

(c) a fair value of other assets and liabilities valued by a consultant.

(4) The Agency shall ensure that each State owned enterprise is sold for its
mar ket val ue.

(As anended by Act No. 9 of 1996)

24, The shares in a State owned enterprise shall be sold to a citizen of
Zanmbia or a person who is not a citizen of Zanbia.Eligible buyer

25. No menber or nenbers of a comrmittee or any enpl oyee or consultant of the
Agency or the spouse, child, nother, father, brother, sister or a professiona
busi ness partner as the case may be, of the enployee or consultant shal
purchase shares unless the sale is by public offer of shares. Sale of shares to
an enpl oyee and consul t ant

26. Political |eaders and public officers shall publicly disclose their
intention to bid for the purchase of shares in a State owned
enterprise.Political |eaders

27. A potential investor shall disclose his bid in a State owned enterprise,
his direct personal interest and his indirect interest, either through share
hol di ngs or through a nom nee or otherwise, in a State owned
enterprise.Declaration by potential investor

28. An established fund may, with a consent of the contributors, purchase
shares in a State owned enterprise on behalf of the contributors. Established
fund

29. (1) The Mnister responsible for finance shall establish a Privatisation
Trust Fund in which the Governnent shall hold shares in trust for citizens of
Zanmbi a for divestiture. Purchase of shares by citizens of Zanbia

(2) The following shall apply to citizens of Zamnbi a-

(a) shares may be offered at a di scount to persons who purchase a smal
nunber of shares;



(b) a share bonus shall be given at the end of a prescribed period to smal
shar ehol ders who hold onto shares;

(c) i ndi vi dual s, managenent and enpl oyees of the State owned enterprise my
pay for shares in instalnments; or

(d) i ndividuals may participate in the acquisition of shares which have been
transferred in a State owned enterprise to a Privatisation Trust Fund which
shal | be established under this Act.

(As anended by Act No. 9 of 1996)

30. Foreign investors shall be entitled to incentives under the Investnent
Act if such investor acquires shares in a State owned enterprise where-

(a) expertise is needed to upgrade efficiency of that State owned enterprise;
(b) participation is necessary to prompte the export market;

(c) the nature of business requires global |inkages and internationa
exposure; or

(d) capital investnment or foreign technology is required to expand the
capacity of the business operations.Foreign investors
Cap. 385

31. Subj ect to provisions of section twenty-nine or any other witten | aw,
the shares of a State owned enterprise shall not be sold on credit.Mde of
paynment of shares

32. (1) The Agency shall appoint an independent negotiating team for each
sal e. Negoti ations for offer of sale

(2) A person appointed on the negotiating team shall -

(a) have proper professional qualifications, experience and good busi ness
st andi ng;

(b) take an oath of secrecy; and

(c) di scl ose any personal or professional interest before accepting the
appoi nt nent .

33. The Agency mmy convert a State owned enterprise schedul ed for
privatisation, which is not a public conpany, into a public conmpany in
accordance with the provisions of the Compani es Act. Conversion of private
conmpani es to public conpanies

Cap. 388

34. Not wi t hst andi ng any provision in any other witten |law and for purposes
of this Act, a bank or financial institution may carry on the business of a
stock broker or a dealer in stocks and shares. Trading in shares

35. The Agency mmy liquidate a State owned enterprise in accordance with the
provi si ons of the Conpani es Act.Liquidation
Cap. 388



35A. The Agency mmy appoint a receiver to nanage a State owned enterprise in
financial difficulties or whose assets are being dissipated so as to enable the
Agency to restructure or wind up the conpany in the interests of the greater
community of creditors: Appoi nt ment of receiver

Provi ded that nothing in this section shall interfere with the rights under any
written | aw of a debenture or nortgage hol der

(As anended by Act No. 9 of 1996)

36. (1) The Mnister responsible for finance shall sign the final Sales
Agreenment to transfer shares to the selected bidder. Consummati on of sale

(2) The transfer of shares shall be in accordance with the provisions of the
Conpani es Act. Cap. 388

37. (1) The Mnister, in consultation with the Mnistry responsible for the
departnment to be commercialised, may specify, by notice in the Gazette, any
Gover nment department for purposes of commercialisation under this

Act . Conmrerci al i sati on of specified Government departnents

(2) A specified Governnent departnent may be incorporated under the Conpanies
Act . Cap. 388

(3) A Governnment departnent specified under this section may-

(a) fix its owm rates, prices and charges for goods and services provided;
(b) capitalise assets; and

(c) borrow debent ure stocks.

(As anended by Act No. 9 of 1996)

38. (1) The Agency shall publish by notice in the Gazette-Publication of
i nformation

(a) the names of the approved State owned enterprises to be privatised,

(b) the regi stered consultants valuers, |awers, public accountants and
nmer chant banks dealing with the privatisation process;

(c) the bidders and bid prices;
(d) the successful bidders and the reason for selecting such bidders;

(e) the price of shares and any other special conditions of the sale of
shares; and

(f) any other matters deemed appropriate.
(2) Any person having an interest in a State owned enterprise to be privatised,
shall make a claimto the Agency within a period of thirty days after the notice

referred to in subsection (1) is published.

(3) Any person having an interest in a State owned enterprise and who does not
make a claimwithin thirty days of the notice referred to in subsection (1)



shall be deened to have relinquished all interests in the State owned
enterprise.

(As anmended by Act No. 9 of 1996)

PART |V

FI NANCI AL AND OTHER PROVI SI ONS

39. (1) Net proceeds from conpleted sales of shares and assets shall be paid
into a Privatisation Revenue Account established by the M nister responsible for

finance and held at the Bank of Zambi a.Use of proceeds

(2) Wth the prior approval of the Mnister responsible for finance the
proceeds of sale referred to in subsection (1) may be used for-

(a) funding the cost of privatisation and the Privatisation Trust Fund;
(b) initial financing of nutual funds;

(c) expandi ng exi sting productive capacities;

(d) financing credit creation by the Governnent for Zanbian investors;

(e) rehabilitating existing plants;

(f) supporting new capital investnents;

(9) funding the restructuring of State owned enterprises to be privatised;

(h) supporting redundancy paynment schemes in consultation with the Mnistry
responsi bl e for |abour;

(i) supporting alternative incone generating projects; or
(J) funding of any social project that will be in the public interest.
(As anended by Act No. 9 of 1996)

40. (1) Subject to section thirty-nine the funds of the Agency shall consi st
of such noneys as may- Funds of Agency

(a) be appropriated by Parliament, for the purposes of the Agency;
(b) be paid to the Agency by way of grants or donations;

(c) be retained by the Agency fromthe proceeds of sales as may be approved
by the M nister responsible for finance; and

(d) vest in or accrue to the Agency.
(2) The Agency nmay-
(a) accept noney by way of grants or donations from any source in Zanbia;

(b) rai se money by way of |oans from any source in Zanbia and, subject to the
approval of the Mnister, fromany source outside Zanmbia, such noneys as it may



require for the discharge of its functions; and

(c) charge and collect fees in respect of programmes, publications, sem nars,
docunents, consultancy services and ot her services provided by the Agency.

(3) There shall be paid fromthe funds of the Agency-

(a) the salaries and all owances of the staff of the Agency;

(b) such | oans to nenbers of staff as may be approved by the Agency;

(c) such reasonable travelling, transport and other allowances for the
menbers of the Agency or a committee of the Agency when engaged on the business
of the Agency at such rates as the Agency may, with the approval of the

M ni ster, determ ne; and

(d) any ot her expenses incurred by the Agency in the performance of its
functions.

(4) The Agency may invest in such manner as it thinks fit such of its funds as
it does not inmediately require for the performance of its functions.

41. The financial year of the Agency shall be the period of twelve nonths
endi ng 31st Decenber, in each year.Financial year

42. (1) The Agency shall cause to be kept proper books of account and ot her
records relating to its accounts. Accounts

(2) The accounts of the Agency shall be audited annually by independent
audi tors appoi nted by the Agency.

(3) The auditors' fees shall be paid by the Agency.
43. (1) As soon as practicable, but not later than six nonths after the expiry
of the financial year, the Agency shall subnmt to the Mnister a report

concerning its activities during the financial year.Annual report

(2) the report referred to in subsection (1) shall include information on the
financial affairs of the Agency and there shall be appended to the report-

(a) an audited bal ance sheet;

(b) an audited statement of incone and expenditure; and

(c) such other information as the Agency nmay consi der appropriate.

(3) The Mnister shall, not later than seven days after the first sitting of
the National Assenbly next, after receipt of the report referred to in
subsection (1), lay it before the National Assenbly.

(4) The report shall be published for sale to the public.

44. (1) The Agency shall submit a report, at the end of June and at the end of
Decenber of each year, on its activities to the Mnister giving details of bids

recei ved and reasons for preferring the successful bid.Progress report

(2) The Agency shall publish the report for sale to the public.



(3) The Mnister shall, not later than seven days after the first sitting of
the National Assenbly next, after receipt of the report referred to in
subsection (1), lay it before the National Assenbly.

45, Any property, real or personal procured or acquired for the purposes of
the privatisation programme shall, after the commencenent of this Act, vest in
t he Agency. Vesting of the property of Agency

46. (1) The procurenent of goods and services of the Agency shall not be
subject to the provisions of the Zanbia National Tender Board Act: Procurenent of
goods and servi ces under

Cap. 394.

Provi ded that the procurenment of goods and services above two mllion kwacha or
ten thousand United States Dol lars shall be approved by a conmttee of the
Agency and the procurenent of goods and services below two mllion kwacha or ten

t housand United States Dollars shall be approved by a managenent tender
conmittee of the Agency.

(2) The Agency shall, in procuring the goods and services, approve increases to
t he kwacha anobunt based on the percentage of the official rate of inflation

47. Any dispute arising fromthe privatisation process shall be settled by
arbitration in accordance with the Arbitration Act.Arbitration

Cap. 40

48. (1) A person who knowingly falsifies any information or know ngly does not
di scl ose any material facts or solicits for his own use or as agent of any other
person any confidential information relating to the privatisation of a State
owned enterprise shall be guilty of an offence and shall be liable on conviction
to a fine not exceeding fifty thousand penalty units or to inprisonnent for a
term not exceeding five years, or to both.Penalties for falsification of

i nformation

(2) A person found guilty under subsection (1) shall not thereafter participate
in the purchase of shares in any State owned enterprise.

(As anended by Act No. 13 of 1994)

49, The M nister, on the advice of the Agency, may by Statutory Instrunent
prescribe the-

(a) sal e tender procedures;

(b) public flotation procedures;

(c) pre-qualification and registration of bidders procedures;
(d) publ i ¢ announcenent requirenents;

(e) t ender eval uati on procedures;

(f) tender sel ection procedures;

(9) negoti ati on gui deli nes;



(h) final sale nmonitoring guidelines;

(i) pre and post sale audit requirenents;

(i) any forns for the purpose of this Act;

(k) any fees payable in respect of any service provided by the Agency; and

D) such other nmatters as are necessary or conducive to the better carrying
out of the purposes of this Act.Regul ations

50. Al'l | eases and agreenents entered into in relation to enterprises to be
privatised under this Act and in anticipation of the comng into force of this
Act are hereby nullified.Prior |eases and agreenents

SUBSI DI ARY LEG SLATI ON

PRI VATI SATI ON ( SALE OR DI SPOSAL OF PROPERTY) REGULATI ONS

ARRANGEMENT OF REGULATI ONS

Regul ati on

1. Title

2. Application

3. Restriction of sale or disposal of property
4. Processi ng of applications

5. Returns on sale of property

6. Sal e of disposal of real property

7. Restriction on | ease of property

8. Lease information to be given to Agency

FI RST SCHEDULE- Form 1

SECOND SCHEDULE- Form 2

THI RD SCHEDULE- For m 3

SECTI ON 49- THE PRI VATI SATI ON ( SALE OR DI SPOSAL OF PROPERTY) REGULATI ONS.

Regul ations by the Mnister Statutory Instrunment No.
41 of 1993

1. These Regul ations nay be cited as the Privatisation (Sale or Disposal of
Property) Regulations.Title

2. These Regul ations apply to state owned enterprises schedul ed for
privatisation under the Act. Application

3. (1) No state owned enterprise shall sell or otherw se dispose of property



of state owned enterprise without the prior approval, in witing, of the
Agency. Restriction on sale or disposal of property

(2) The application for approval referred to in sub-regulation (1) shall be
acconpani ed by-

(a) a board resolution of the applicant, authorising the sale or disposal of
the property;

(b) a schedul e containing a description of the property intended for sale or
di sposal

(c) a statenent indicating the manner in which the property will be sold or
ot herw se di sposed of; and

(d) a statenent showi ng that the property is-
(i) redundant, excess or obsolete; and

(ii) free, apart fromthese Regul ations, fromany prohibition or restriction
on sal e or disposal

4., (1) The Agency shall process each application in the best interest of the
state owned enterprise and on such terns and conditions as it thinks necessary
or expedi ent. Processing of applications

(2) The decision of the Agency shall be conmunicated to the applicant not |ater
than thirty days fromdate the application is received by the Agency.

(3) In granting an application for approval, the Agency shall in its absolute
di scretion satisfy itself that the sale or disposal of property is in the best
i nterest of the applicant.

(4) The Agency may, in granting its approval, inpose such terns and conditions
as it may think fit and such conditions shall be binding on all persons.

5. As soon as a sale is conpleted, a state owned enterprise shall file with
the Director information on the follow ng-

(a) the date of conpletion;

(b) t he amount realised;

(c) the date of renoval of the property fromthe conpany register; and

(d) any other information the Agency may request.Returns on sale of property
6. Any sal e or disposal of real property belonging to a state owned
enterprise shall be conducted through a property managenment conpany, estate
agent, auctioneer or such other class of persons the Agency may specify. Sal e of
di sposal of real property

7. (1) No state owned enterprise shall |ease property for a period exceedi ng
one year without the prior approval, in witing, of the Agency.Restriction on

| ease of property

(2) An application for approval shall be acconpani ed by-



(a) a schedul e containing the description of the property intended for
letting;

(b) evi dence that the intended lease is in the best interest of the state
owned enterprise

(c) a resolution by the state owned enterprise authorising the | easing of the
property;

(d) a statenent giving reasons for the proposed | easing; and
(e) a draft | ease agreenent.

(3) This Regulation shall not apply to a state owned enterprise whose nmin
business is the letting of property.

(4) The Agency may, in granting an approval under this Regulation, inpose such
terms and conditions as it thinks fit and such conditions shall be binding on
all persons.

8. A state owned enterprise that signs an agreenment for sale, disposal or
letting of property after the comng into force of the Act but before the
commencenent of these Regul ations shall communicate to the Agency the foll ow ng
i nf ormati on-

(a) the parties;

(b) t he consi deration

(c) the duration of the |ease;

(d) the date of expiration of the |ease;

(e) the nature of the transaction;

(f) the reasons for the transaction

(9) the description of the property;

(h) the effective date of the | ease or date of sale of the property; and

(i) any other information the Agency may request.

Lease information to be given to Agency

PRI VATI SATI ON ( TRADE SALES AND MANAGEMENT OR EMPLOYEE BUYOUTS ( SALE TENDER)
REGULATI ONS

ARRANGEMENT OF REGULATI ONS
Regul ati on
1. Title

2. Application for pre-qualification



3. Application by incorporated conpanies
4. Application for partnerships
5. Applications by individuals
6 Confidentiality agreenents
7. References
8. Processing applications
9. Entitlenment on pre-qualification
10. Submi ssion of bids
11. Contents of bid documents
12. Eval uati on and sel ection of bids
13. Negoti ati ons
FI RST SCHEDULE- Form 1
SECOND SCHEDULE- For m 2
THI RD SCHEDULE- Form 3
SECTI ONS 22 AND 29- THE PRI VATI SATI ON ( TRADE SALES AND MANAGEMENT OR EMPLOYEE
BUYOUTS) (SALE TENDER) REGULATI ONS. Statutory Instrunment No.
40 of 1993

Regul ati ons by the Mnister

1. These Regul ations nay be cited as the Privatisation (Trade Sal es and
Managenment or Enpl oyee Buyouts) (Sale Tender) Regulations.Title

2. (1) Any person may participate in tenders relating to the privatisation of
any state-owned enterprise by submtting an application for
pre-qualification. Application for pre-qualification

(2) The Agency shall determ ne and publish the deadline for the subm ssion of
applications.

3. (1) An application by an incorporated conpany shall be in the form
prescribed in the First Schedule to these Regul ati ons. Application by
i ncor porated conpani es

(2) An application by an incorporated conpany shall be submitted with certified
copi es of -

(a) the Board of Directors' resolution authorising the application
(b) a certificate of incorporation;

(c) t he menorandum and articles of association



(d) the current annual returns;
(e) t he Conpany Form No. 23; and
(f) an audited financial statenent.

4, (1) An application by a partnership shall be in the formprescribed in the
Second Schedul e to these Regul ations. Application by partnerships

(2) An application for a partnership shall be submitted with certified copies
of -

(a) the articles of partnership or a certificate of registration under the
Regi strati on of Business Nanes Act; andCap. 389

(b) the last audited financial statenent.

5. An application by an individual shall be in the formprescribed in the
Third Schedul e to these Regul ati ons. Applications by individuals

6. (1) An applicant for pre-qualification shall enter into a confidentiality
agreenent with the Agency. Confidentiality agreenents

(2) The Agency shall set out the terms and conditions of the confidentiality
agreenent .

(3) The confidentiality agreenent shall be executed on or before submitting the
application for pre-qualification

7. A person applying for pre-qualification shall submt to the Agency
references fromhis bankers or financiers or any other referee of good
st andi ng. Ref erences

8. (1) The Director shall ensure that an application is in accordance with
these Regul ati ons and contains the required informati on before subnitting the
application to the Agency for consideration. Processing applications

(2) The Agency may make consultations relevant to an application

(3) The decision of the Agency shall be final and binding on the parties and
shall be communicated to the applicant within thirty days fromthe date on which
it was received.

9. A person who successfully bids for pre-qualification shall-

(a) be regi stered as having pre-qualified for that state-owned enterprise;
(b) on paynent of a non-refundable fee determ ned by the Agency, be entitled
to receive a tender package relating to the state-owned enterprise to which he

pre-qualified; and

(c) be entitled to bid for the state-owned enterprise to which he
pre-qualified.Entitlenent on pre-qualification

10. (1) A person who pre-qualifies shall be requested by the Agency to submt
to the Agency his bid for that state-owned enterprise. Subm ssion of bids



(2) The bid shall be submitted to the Agency in a seal ed envelope within a
peri od determ ned by the Agency.

11. The bid docunent shall contain information regarding-
(a) the price;

(b) the currency of paynent;

(c) t he manner of paynent;

(d) t he enhancenent of conpetition

(e) t he enhancenent of efficiency;

(f) the applicant's capital investnents;

(9) the dissipation of assets;

(h) export pronotion and inport substitution

(i) dependency on foreign exchange for working capital
(i) dividend remttability;

) public participation;

(m share ownership pl ans;

(n) enpl oyee expansion or retention plans;

(0) pension rights and liabilities for enployees;

(p) training policy for enployees; and

(q) any other information which, in the opinion of the bidder, is relevant to
t he bid. Contents of bid documents

(2) The bid docunent shall contain the following information relating to the
bi dder:

(a) techni cal and nanagerial ability to nmanage the enterprise which is the
subj ect of the bid;

(b) the financial standing;
(c) the performance record and reputation
(d) nationality;

(e) the nanes and nationalities of the sharehol ders, together with the nunber
of shares held by each; and

(f) any other information the Agency may request.

12. (1) The Director shall submt a bids docunent to the Agency for evaluation
after being satisfied that the docunment contains the required



i nformati on. Eval uati on and sel ecti on of bids

(2) Where the bid docunment does not contain the required information, the
Director shall request the bidder, within such period as he may determne, to
supply the required information unless there is insufficient time for the
subm ssi on of further information.

(3) Wen evaluating and selecting the bids, the Agency may nmake such
consultations as it thinks fit.

(4) The evaluation and selection of bids shall be at the discretion of the
Agency and its decision in that regard shall be final and binding on the
parties.

(5) The decision of the Agency shall be communicated to the bidder not |ater
than ninety days after the bid is subnmtted.

13. (1) The selected bidder and an i ndependent negoti ating team appoi nted by
t he Agency under section thirty-two of the Act shall negotiate the ternms and
conditions of a share or asset transfer agreenent relating to the state-owned
enterprise. Negotiations

(2) On the successful conpletion of the negotiation for the terms and
conditions of a share or asset transfer, the parties to the negotiati ons shal
sign a transfer agreenent.



FI RST SCHEDULE

(Regul ation 3)

FORM 1

PRE- QUALI FI CATI ON APPLI CATI ON FORM FOR | NCORPORATED COMPANI ES
To: The Director Date

Zanbi a Privatisation Agency

P. O. Box 30819

Lusaka

We hereby apply for pre-qualification as bidders in the privatisation of

Li m ted

1. Name of Conpany

2. Nati onal ity of Conpany

3. Post al Address

4, Regi stered O fice

5. Tel ephone

6. Tel ex No.

7. Tel ef ax No.

8. Dat e of | ncorporation

9. Pl ace of Incorporation
10. Share Capita
Aut hori sed |Issued Pai d- Up Share
Share Capital Share Capital Capi t al

9. Particul ars of share hol ders

Name Residential Occupation Nationality Nunber
Addr ess of Shares

Hel d



10. Particulars of Directors
Name Residential Occupation Nationality

Addr ess

11. Summary of curriculumvitae of senior managenent

12. Nature of business of the Applicant:

13. Details of any pending | egal disputes:

14. State reason for interest in the particul ar state-owned enterprise:

15. State any relationship with the state-owned enterprise (i.e. custoner,
supplier, creditor, etc.)



Si gned by:

Si gnature

Name

Occupation

Resi denti al Address
Post al Address

for and on behal f of

In the presence of:
Si ghat ure

Name

Occupation

Resi denti al Address

Post al Address

NOTE: Attach certified copies of board of directors resolution authorising the
application together with certified copies of certificate of incorporation,
menor andum and articles of association, current annual returns, conpanies Form
23 and audited financial statenent.



SECOND SCHEDULE

(Regul ation 4)

FORM 2

PRE- QUALI FI CATI ON APPLI CATI ON FORM FOR PARTNERSHI PS
To: The Director Date

Zanbi a Privatisation Agency

P. O. Box 30819

Lusaka

We hereby apply for pre-qualification as bidder

Limted
1. Name of Partnership
2. Addr ess
3. Tel ephone
4. Tel ex No.
5. Tel ef ax No.
6. Particul ars of Partners

Name COccupation Nationality Percentage

of sharehol di ng

7. Share structure of partnership
8. Summaries of curriculumvitae of partners
9. Pl ace of business:

10. Description of business:

s in the privatisation of



11. Details of any pending di sputes:

12. State reasons for

i nt erest

in the particular state-owned enterprise:

13. State any relationship with the state-owned enterprise (i.e. custoner,
supplier, creditor, etc.)

Si gned by:
Si ghature
Name

Qccupation

Resi denti al Address

Post al Address

for and on behal f of

In the presence of:

Name

Qccupation

Resi denti al Address



Post al Address

NOTE: Pl ease attach certified copies of the Articles of Partnership (if any),
certificate of registration under the Busi ness Nanmes Act, Cap. 389 (where
applicable) and audited financial statenents.



THI RD SCHEDULE

(Regul ation 5)

FORM 3

PRE- QUALI FI CATI ON FORM FOR | NDI VI DUALS
To: To Director, Date

Zanbi a Privatisation Agency

P. O. Box 30819

Lusaka

| hereby apply for pre-qualification as bidder in the privatisation of

Limted
1. Name
2. Nationality
3. Occupation
4. Resi denti al Address
5. Post al Address
6. Details of any pendi ng di sputes
7. State reasons for interest in the particular state-owned enterprise:
8. State any relationship with the state-owned enterprise (i.e. custoner,

supplier, creditor, etc.)

Dat ed the .. ... day of



Si gned by:

Si gnat ure

In the presence of:
Si ghat ure

Nane

COccupation

Resi denti al Address

Post al Address



PRI VATI SATI ON ( OATH OF SECRECY) ORDER
ARRANGEMENT OF REGULATI ONS

Regul ati on

1. Title
2. Gat h of menber
3. Cat h of nmenber of conmittee, consultant or enpl oyee

FI RST SCHEDULE- Cat h of secrecy
SECTI ON 49- THE PRI VATI SATI ON ( OATH OF SECRECY) ORDER

Order by the Mnister Statutory Instrunent

119 of 1992
1. This Order may be cited as the Privatisation (Oath of Secrecy) Oder.Title
2. The Cath of Secrecy for a menber of the Agency shall be as set out in the

First Schedule to this O der.Gath of nenber

3. The Cath of Secrecy for a nmenber of a Cormittee, consultant or enployee of
t he Agency shall be as set out in the Second Schedule to this Order.

Cath of nmenber of committee, consultant or enpl oyee
FI RST SCHEDULE

(Paragraph 2)

OATH OF SECRECY

................. havi ng been appoi nted as a nenber of the Zanbia Privatisation
Agency, do swear/ affirmthat | will not directly or indirectly, disclose the
contents, or part thereof, of any document, communication or information which
may conme to my know edge in the course of ny duties without the authority of the
Chai rman or Director of the agency.

SO HELP ME GOD

(Si gnature)

Bef ore ne,



(President)

SECOND SCHEDULE
(Paragraph 3)
OATH OF SECRECY

.................... havi ng been appointed as a nmenber of a

Commi t t ee/ Consul t ant/ Enpl oyee of the Agency, do swear/affirmthat | will not
directly of indirectly, disclose the contents or part thereof, of any docunent,
comuni cation or information which may conme to ny knowl edge in the course of ny
duties without the authority of the chairman or the Director

SO HELP ME GOD

(Si gnature)

Bef ore ne,

(Judge)

PRI VATI SATI ON (POLI TI CAL LEADERS AND PUBLI C OFFI CERS) (BI DDI NG REGULATI ONS

ARRANGEMENT OF REGULATI ONS

Regul ati on

1. Title

2. Interpretation

3. Di scl osure of intention to bid

4. Di scl osure of interest in conpanies

5. Unsuccessful bidders' fees, charges and expenses

SECTI ON 49- THE PRI VATI SATI ON ( POLI TI CAL LEADERS AND PUBLI C OFFI CERS) ( BI DDI NG)
REGULATI ONS.

Regul ations by the Mnister Statutory Instrunent
6 of 1994



25 of 1995

1. These Regul ations nmay be cited as the Privatisation (Political Leaders and
Public O ficers) (Bidding) Regulations.Title

2. (1) In these Regulations, unless the context otherw se requires-

"Agency" neans the Zanmbia Privatisation Agency established under section three
of the Act;

"Director"” neans the Director of the Privatisation Agency;
"political |eader"” neans any of the follow ng persons;

(a) the President, Vice President, Speaker of National Assenbly, M nister
Leader of the Oficial Opposition in Parliament, Deputy Speaker, Deputy M nister
and Menmber of Parlianent; and

(b) menbers of the executive of all registered political parties;
"public officer"” neans any of the follow ng persons;lnterpretation

St ate House Chief of Staff, Secretary to the Cabinet, Special Assistants to the
Presi dent, Deputy Secretary to the Cabinet and Permanent Secretaries.

(2) For the purposes of these Regul ations, a person shall not be considered as
hol ding a public office by reason only of the fact that he is in receipt of a
pensi on or other |ike allowance in respect of service as a public officer

(As anended by Act No. 25 of 1995)

3. (1) A political |eader or public officer who is desirous of purchasing
shares in any state-owned enterprise or any of its assets shall-Disclosure of
intention to bid

(a) not | ess than twenty-one days before bidding, disclose his intention to
bid at | east once in the Gazette or a national daily newspaper of genera
circul ati on; and

(b) when submitting his bid, lodge with the Director a copy of the issue of
the Gazette or newspaper in which his intention was discl osed.

(2) A bid that does not conply with the provisions of these regul ati ons shal
not be considered by the Agency and shall be void.

4. (1) A political leader or public officer who has shares in a limted
liability conmpany or partnership which is desirous of bidding for shares or
assets of a particular state-owned enterprise shall advertise at |east once in
the Gazette or a national daily newspaper of general circulation the intention
of his conpany or partnership to bid.Disclosure of interest in conpanies

(2) Wen a conpany or partnership referred to in sub-regulation (1) submits its
bid, it shall also submit a copy of the Gazette or newspaper in which the
di scl osure referred to therein was nade.

(3) A bid that does not conply with the provisions of these regul ati ons shal
not be considered by the Agency and shall be void.



6. The Agency shall not refund costs, fees, charges or expenses incurred by
unsuccessful bidders.

Unsuccessful bidders' fees, charges and expenses
REPUBLI C OF ZAMBI A
THE BANKI NG AND FI NANCI AL SERVI CES ACT
CHAPTER 387 OF THE LAWS OF ZAMBI A
CHAPTER 387 THE BANKI NG AND FI NANCI AL SERVI CES ACT. CHAPTER 387
THE BANKI NG AND FI NANCI AL SERVI CES ACT.
ARRANGEMENT OF SECTI ONS
CHAPTER |
PRELI M NARY

1. Short title

2. Interpretation

3. Application of this Act

CHAPTER I |
LI CENSI NG OF BANKS AND FI NANCI AL | NSTI TUTI ONS
Part 1-Licensing of Banks
4. Licensing of conpanies as banks
5. Determ nation of applications
6. Application for licences to be refused in certain cases
7. Investigation of applicants
8. Authorised activities of banks in addition to taking of deposits
9. Branches of banks

Part 2-Licensing of Financial Institutions

10. Grant of licence
11. Application of provisions of Part 1 to financial institutions
12. Branches of financial institutions

Part 3-Operation of Licences



13. Conditions of |icences

14. Duration of |icences
15. Li cences not transferable
16. Revocation of |icences

Part 4-Prohibition of Unlicensed Business, etc.
17. Unl i censed busi ness

18. Repaynment of funds

Part 5-Register of Licences

19. The Regi ster

20. The Regi strar

21. Use of Register in evidence
22. I nspection of Register
CHAPTER 1 I |

ORGANI SATI ON AND ADM NI STRATI ON

Part 1-Omership and Control of Banks
23. Limtation on voting contro

24, Owner shi p

Part 2- Amal gamati on and Restructuring of Banks

25. Meani ng of "corporate restructuring transaction”
26. Prohi biti on of prescribed transactions

27. Consent to corporate restructure, etc.

28. I nvestigation of applicants for consent

29. Ef fect of amal gamation or transfer

Part 3-Organi sation and Adm nistration of Incorporated Financial Institutions
30. Application of Parts 1 and 2 to incorporated financial institutions
Part 4-Directors and Managers of Banks and | ncorporated Financial Institutions

31. Directors' qualifications



32. Directors fromoutside to be in the majority

33. Duties of directors and officers

34. I ndemmity of directors and others

35. Di scl osure of interests

36. Fal se statements and obstruction of exam nations
37. Suspension or dism ssal of directors and managers

Part 5-Constitution of Banks and I ncorporated Financia
I nstitutions

38. Vari ati on of corporate constitutions

39. Amendrent of constitution by Bank of Zambia

CHAPTER | V
OPERATI ONS

Part 1-Anti-Conpetitive Conduct

40. Interest rates and charges
41. Col | ateral contracts
42. Ot her |aws not affected

Part 2-Business Practices and Dealings with the Public

43. Principal office and officers
44. Di spl ay of nanes
45. Use of |icensed nane

46. Hol i days

47. Di scl osure of interest rate and charges

48. Cust oner conpl ai nts

49. Advertisenment by |icensee

50. Confidentiality

Part 3-Records

51. Records of constitution and of conpliance with this Act

52. Credit docunentation



53. Manner of keeping records

54. Ret ention of records
55. Mai nt enance of records
CHAPTER V

FI NANCI AL ACCOUNTABI LI TY

Part 1-Fi nancial Statenments of Banks
56. Annual financial statenent

57. Statement as to subsidiaries
58. Bad debts

59. Approval of statenent

60. Mont hly statenents

61. Publication of financial statements
Part 2-Audit of Accounts of Banks
62. Appoi nt rent of auditor

63. Di squalification of auditor

64. Auditor's report

65. St at ement of auditor
66. I munity of auditor
67. Audit committee

Part 3-Audit of Accounts of Financial Insitutions

68. Application of Part 2 to financial institutions

CHAPTER VI

SUPERVI SI ON AND PRUDENTI AL REGULATI ONS
Part 1-Provisions Relating to Banks
69. Reserves

70. Li quid assets

71. Deficiency of liquid assets



72. Prohi bi ti on of unsecured borrow ng

73. Limtations on granting advances

74. Constraints on contracts with rel ated persons
75. I nvest ment s

76. Uncl ai med funds

77. Unsaf e and unsound practices

78. Exam nati on of banks

79. Scope of exam nation

80. Publ i cation of information

81. Di sci plinary neasures

82. Special reserve or liability insurance

83. Capi tal adequacy
Part 2-Provisions Relating to Financial Institutions

84. Application of Part 1 to financial institutions

CHAPTER VI |
I NSOLVENCY AND LI QUI DATI ON OF BANKS
Part 1-Prelinmnary
85. Conflict of |aws
86. Meani ng of "insolvent"
87. Acceptance of deposits by insolvent banks
Part 2-Voluntary W nding up and Li qui dation
88. Approval of Bank of Zanbia required for voluntary w nding up
89. Duties of bank on voluntary |iquidation
90. Notice of voluntary winding up and |i quidation
91. Rights of depositors and creditors
92. Distribution of assets on voluntary |iquidation

93. Powers of Bank of Zanbia if assets insufficient or conpletion unduly
del ayed



PART3- SEI ZURE OF BANKS

94.

95.

96.

Sei zure of bank by Bank of Zanbia
Notice of seizure

Appeal for termnation of seizure

97. Powers and duties of receiver upon seizure
98. Effect of seizure
99. Restriction of rights of creditor as to execution and garni shee
100. Limtation on duration of seizure
101. Compul sory liquidation
102. Reorganisation
103. Refusal of reorganisation plan
104. Powers and duties of Bank of Zanbia in effecting conpulsory |iquidation
105. Limtation of filing of clains
106. njections to |liquidation schedule
107. Priority of creditors
108. Account to court and revocation of licence in conpul sory |iquidation
109. Uncl ai ned funds
110. Final distribution in conpulsory liquidation
CHAPTER VI 1 |
APPEALS
111. Reasons for decisions and right to be heard
112. Right of appea
113. Conveni ng of Tribuna
114. Powers of Tribuna
115. Decision of Tribuna
CHAPTER |

M SCELLANEOUS



116. Investigations

117. Use of the word "bank"

118. M sl eadi ng and unlicensed nanes

119. Certain incorporations prohibited

120. Validity of certain acts by banks

121. Docunents

122. Extension of time limts

123. Immunity of Bank of Zanbia officials, etc.

124. Regul ations

125. CGuidelines

126. Bank of Zambia's report

127. Fal se docunents

128. General offence

129. O fences by bodies corporate

130. Exenptions

131. Repeal of Cap. 700 and savi ngs

FI RST SCHEDULE

SECOND SCHEDULE

CHAPTER 387

BANKI NG AND FI NANCI AL SERVI CES ACT

An Act to provide for the regulation of the conduct of banking and financia
services; to provide safeguards for investors in and custoners of banks and
financial institutions; and to provide for matters connected with or incidenta
to the foregoing.

[3rd June, 1994] Act No.

21 of 1994

13 of 1994

28 of 1995

CHAPTER |

PRELI M NARY

1. This Act may be cited as the Banking and Fi nanci al Services Act. Short
title



2. (1) In this Act, unless the context otherw se requires-
"bank" neans a company that hol ds a banking licence;
"banking |icence" neans a |icence granted under section four

"Bank of Zambi a" nmeans the Bank of Zanbi a established under the Bank of Zanbi a
Act .

"banki ng busi ness" means the business of receiving deposits fromthe public and
the use of such deposits, either in whole or in part, for the account of and at
the risk of the person carrying on the business, to nmake | oans, advances or

i nvestments, and includes any custom practice or activity prescribed by
regul ati on as banki ng busi ness;

"branch" neans any place of business of a bank or financial institution that is
open to the public, and includes a nmobile office and a banki ng machi ne
installation;

"conpany" nmeans a body corporate incorporated under the Conpanies Act or the
Cooperative Societies Act;

"Court" means the High Court;

"deposit" means subject to subsection (2), a paynent of a sum of nopney-

(a) on terns that it is to be repaid, with or without interest or prem um of
any kind, and either on demand or at a time or in circunstances agreed by or on

behal f of the person making the paynment and the person receiving it; and

(b) that is not referable to the provision of property or services or the
gi ving of security,

whet her or not evidenced by any entry in a record of the person receiving
the sum or by any receipt, certificate, note or other docunent;

"de facto control" of a conpany by a person neans direct or indirect influence
of a kind that, if exercised, would result in the person's controlling the
conmpany in fact, and includes any such influence exercisable by virtue of any
such influence over, or the de jure control of, another conpany or other
conpani es;

"de jure control" of a conpany nmeans beneficial ownership of nore than fifty per
centum of any class of the issued voting shares of the conpany;

"financial institution"” nmeans a person that holds a financial institution's
I'icence;

"financial institution's licence" nmeans a |icence under section ten;
"financial service" neans any one or nore of the follow ng services:
(a) commerci al or consumer financing services;

(b) credit reference services;

(c) deposit brokering;



(d) factoring, with or wi thout recourse;
(e) financi al |easing;
(f) financing of comercial transactions, including forfeiting;

(9) the issue and adnministration of credit cards, debit cards, travellers
cheques or bankers' drafts;

(h) the i ssue of guarantees, performance bonds or letters of credit;

(i) | ending on the security of or dealing in nortgages or any interest in
real property;

(i) mer chant banki ng servi ces;

(k) nmoney transfer or transni ssion services or the paynment of cheques or
ot her demand paynment orders drawn or issued by custonmers and payable from
deposits held by the payer;

() purchase and sal e of foreign exchange;

(m secured or unsecured credit services, and includes any other activity or
service designated by regulation as a financial service, but does not include-

(i) the underwiting, marketing or adm nistration of contracts of
i nsurance or reinsurance; or

(ii) any services that are excluded fromthe scope of this definition by
a provision of this Act or the regul ations under this Act;

"financial service business" nmeans the business of performng or offering to
perform any financial service to the public, but does not include banking
busi ness;

"l'icence" nmeans a licence in force under this Act and "licensed" and "licensee"
have correspondi ng neani ngs;

"non-perform ng | oan" neans a |loan in respect of which any paynent of principa
or interest is in arrears in excess of ninety days;

"person" includes an individual, a conpany, a partnership, an association and
any group of persons acting in concert, whether or not incorporated,

"Regi ster” nmeans the Register of Banks and Financial Institutions established
under this Act;

"Registrar"” means the person holding office or acting as the Registrar of Banks
and Financial Institutions under this Act;

"Regi strar of Conpani es" nmeans the person holding office or acting as Registrar
under the Conpani es Act;

"regul ated financial service" neans a financial service of a kind prescribed by
regul ati on:



"regul ated financial service business" neans the business of performng or
offering to perform any regul ated financial services to the public;

"voting shares" neans comon shares in the capital of the share issuer and any
ot her shares of any designation or description that carry the right to vote on
any general resolution at a general or special neeting of the share

i ssuer.Interpretation

Cap. 360
Cap. 388
Cap. 397
Cap. 27
Cap. 388

(2) In this Act, except as otherw se provided by regulation, "deposit" does not
i nclude a sum pai d-

(a) by a bank;

(b) by one conpany to another at a time when the conpani es are associ ated
with each other or affiliated,

(c) to a person by another person who, at the tine it is paid, is by virtue
of this section an associ ated person;

(d) by a person who, at the tine it is paid, is a director, controller
manager or sharehol der of the person receiving it;

(e) which is not to be repaid and may not be demanded within five years
following the date of its paynent;

(f) as the purchase price of a security, having a face amobunt of one mllion
kwacha or greater, the issue or trading in which is |awful under the Securities
Act . Cap. 354

(9) bet ween persons or in circunstances prescribed by regul ation.

(3) For the purposes of this Act-

(a) where two or nore persons, each of whom beneficially owns shares of the

sane conmpany, are associated with each other, each of them shall be regarded as
a single person who beneficially owns the aggregate nunber of shares of the

conpany;
(b) two persons are associated if-

(i) one person is a conpany of which the other person is an officer or
director;

(ii) one person is a conpany that is controlled de jure or de facto by the
ot her person;

(iii) one person is a partnership of which the other person is a partner

(iv) both persons are nmenbers of a voting trust or other arrangenment relating
to the shares of a share issuer; or

(v) one person is the spouse, parent, child, brother or sister of the other



person, or of the other person's parent, child, brother or sister

(c) two or nmore persons are affiliated if all are conpanies that are
controlled, de jure or de facto, by the same person; and

(d) a conpany is the subsidiary of another conpany if nore than fifty per
centum of the issued voting shares of the conpany (except any qualifying
directors' shares) are owned directly or indirectly by the other conpany.

3. This Act applies to all banks and financial institutions, whether or not
constituted by any Act: Application of this Act

Provi ded that the requirenents of this Act are not binding on the Bank of
Zanbi a, except in so far as this Act expressly inposes a duty on that Bank

(c) t he Devel opnent Bank of Zanbi a;
(d) the Export and | nport Bank; or

(e) t he Bank of Zanbia, except in so far as this Act conters or inposes any
powers or functions on that bank.

CHAPTER 1 |
LI CENSI NG OF BANKS AND FI NANCI AL | NSTI TUTI ONS
Part 1-Licensing of Banks

4. (1) Upon application by a conpany, the Registrar, in consultation with the
M nister, may grant a licence authorising the conpany to conduct banking
busi ness. Li censi ng of conpani es as banks

(2) The application shall be in such form and acconpani ed by such fees as may
be prescribed by regulation, and the formof application shall require at | east
the followi ng particulars to be supplied:

(a) t he menorandum and articles of association of the conpany; Cap. 388

(b) the address where its head office is |ocated and the names and pernanent
residential addresses of its directors and the name and pernmanent residentia
address of its chief executive officer, chief financial officer or chief
operating officer;

(c) the nanme and pernanent residential address of every subscriber for any
class or series of shares issued by the company in a nunber that will exceed one
per centum of all the shares of that class or series, whether such shares carry
the right to vote in all circunstances or not;

(d) the addresses of each branch proposed to be opened by the conpany and, in
the case of a nobile office, the area proposed to be served:

(e) full particulars of the business it proposes to conduct under the
authority of the licence;

(f) t he amount of its capital; and



(9) such assurances and evidence of the foregoing as the Registrar may
require to be given by the applicant.

(3) An appeal shall |ie under Chapter VIII against a decision of the
Regi strar to refuse to grant the application.

5. (1) Wthin one hundred and twenty days after the Registrar's receipt of a
conpl eted application for a banking licence, the Registrar shall deternine the
application. Determ nation of applications

(2) If within that time no reply is received by the applicant fromthe
Regi strar, the application shall be deened to have been granted.

6. The Registrar shall refuse to grant a banking licence if the nmenorandum
and articles of association of the applicant do not contain such provisions as
may be prescribed by regulation in order to ensure adequate participation by the
sharehol ders in the affairs of the bank.Application for |icence to be refused in
certain cases

7. I n deciding whether or not to grant a banking licence, and in deciding
what conditions should be attached to such a |icence, the Registrar shall have
regard to-

(a) the capital adequacy of the applicant;

(b) the financial condition, resources and history of the applicant and the
applicant's associates and affiliates;

(c) the character and experience of the directors and maj or sharehol ders and
of persons proposing to be concerned in the managenent of the business to be
undertaken under the authority of the |icence;

(d) t he conveni ence and needs of the community intended to be served by that
busi ness; and

(e) the prospects for profitable operation of that business.Investigation of
applicants

8. (1) Except where the conditions attached to a particular |icence otherw se
provi de, a banking licence shall be taken to authorise its holder to engage in
any of the following activities in addition to banking business: Aut hori sed
activities of banks in addition to taking of deposits

(a) maki ng | oans and extending credit to any person on the security of
property of any kind or unsecured;

(b) dealing as a principal or as an agent in-

(i) bills of exchange, promi ssory notes, cheques, travellers' cheques and
like instruments;

(ii) the currency of Zanbia and, subject to the regul ati ons made under this
Act, in the currency of any other country and forei gn exchange transactions; and

(iii) gold, silver or platinumbullion or coins;



(c) provi di ng money transfer services and facilities;

(d) the issue and admi nistration of paynent, credit or debit cards and, in
co-operation with others, the operation of paynment, credit card and debit card
syst ens;

(e) provi di ng guarantees, letters of credit and other assurances of paynent:
(f) financi al | easing;
(9) factoring, with or w thout recourse;

(h) acting as a trustee of any trust, executor or adm nistrator of any estate
or in any fiduciary capacity for any person;

(i) acting as a financial agent for any person;

(J) acting as a selling agent in connection with any equity or debt
securities that are in the course of distribution by the Privatisation Agency
establ i shed under the Privatisation Act, or as an advisor to that Agency with
respect to any aspect of the privatisation of any parastatal organisation;Cap
386

(k) provi de saf ekeepi ng and custodi al services for financial assets and
securities;

D) provi di ng merchant banki ng advi ce and services; and

(m dealing as a principal or as an agent for its custoners in financia
futures and options and in exchange, currency and interest rate swap agreenents.

(2) Any service or activity that a bank may provide or perform by virtue of
this section it nmay provide or performthrough a subsidiary.

(3) The Mnister, on the reconmendati on of the Bank of Zanbia, my by
regul ati on prescribe the nmeaning to be given to any expression used in this
section and not otherw se defined for the purposes of this Act.

9. (1) Unless the conditions of the licence limt or restrict the bank to one
or nore specific sites or |ocations, a bank may conduct at any place or places
in Zanbia any business it is licensed to conduct.Branches of banks

(2) Wthin fourteen days after opening a new branch, a bank shall notify the
Bank of Zambia in witing of the fact and of its location

(3) At least sixty days before closing a branch, a bank shall notify the Bank
of Zambia in witing of its intention to do so.

(4) No bank shall, whether of itself or by a subsidiary, open a branch or any
of fice outside Zanbia without the prior consent of the Bank of Zanbia, which
consent may be granted on such terns as the Bank of Zanbia nay determ ne

Part 2-Licensing of Financial Institutions
10. (1) Upon application by any person, the Registrar, in consultation with

the Mnister, may grant a licence authorising the applicant to conduct any
regul ated financial service business.Gant of |licence



(2) The application shall be in such form and acconpani ed by such fees as may
be prescribed by regul ation

(3) An appeal shall lie under Chapter VIII against a decision of the Registrar
to refuse to grant the application.

11. The M nister, on the recomendati on of the Bank of Zanbia, may by

regul ati on make provision for or with respect to the application, with such
nodi fications as nay be prescribed, of the provisions of Part 1 of this Chapter
to all or to any class or description of incorporated financial institutions in
connection with any financial institution's |licence or any application for such
a licence. Application of provisions of Part 1 to financial institutions

12. (1) Unless the conditions of the licence limt or restrict the financia
institution to one or nore specific sites or locations, a financial institution
may conduct at any place or places in Zanbia any financial service that it is
Iicensed to conduct.Branches of financial institutions

(2) Wthin fourteen days after opening a new branch, a financial institution
shall notify the Bank of Zanbia in witing of the fact and of its |ocation

(3) At least sixty days before closing a branch, a financial institution shal
notify the Bank of Zanbia in witing of its intention to do so.

Part 3-Operation of Licences

13. (1) A licence is subject to such conditions as the Bank of Zanbia thinks
fit to specify in the licence when it is granted and, where those conditions are
varied under this section, is subject to the conditions attached to the |licence
for the time being.Conditions of |icences

(2) Wthout limting the generality of subsection (1) the conditions of a
licence may:

(a) contain such restrictions as to the nature and scope of the business to
be conducted by the licensee as the Bank of Zanbia thinks fit to inpose; and

(b) provi de for the paynent, on such terns and cal culated in such manner as
the conditions may specify, of annual or other periodic |icence fees.

(3) Upon application nmade by a |icensee, the Bank of Zanbia may, by order in
writing, vary the conditions for the tinme being attached to a |licence.

(4) In deciding whether to grant the variation, the Bank of Zanmbia is to have
regard to such of the provisions of section seven as it considers rel evant and
to the public interest.

(5) An appeal shall lie under Chapter VIII against a decision of the Bank of
Zanbia to inpose a particular condition on grant of a |licence or to refuse a
variation of the conditions pursuant to an application under this section.

14. A licence remains in force until revoked by the Registrar under this
Part . Duration of licences

15. There is no property in a licence, and a licence is not capable of being
bought, sold, |eased, nortgaged or in any manner transferred, dem sed or



encunber ed: Li cences not transferable

Provided that a |licence may be transferred, in the event of an anmal ganmati on of
banks in accordance with this Act, on such terns and conditions as the Bank of
Zanbi a may approve.

16. (1) The Registrar may, after consultation with the Mnister, revoke a
licence if it appears to the Registrar that-Revocation of |icences

(a) the application for the Iicence was fraudul ent or contained a materially
fal se statement;

(b) the licensee has failed to conply with any condition or qualification of
its licence or with any order of the Bank of Zanbia under this Act;

(c) the licensee is seriously or persistently in breach of any provision of
this Act or the regul ations under this Act or any of the conditions of its
i cence; or

(d) the licensee fails to commence to conduct the business authorised by the
licence within a period of twelve nonths follow ng the grant of the |licence or
ceases or announces its intention to cease to conduct that business.

(2) An appeal shall lie under Chapter VIII against a decision of the Registrar
to revoke a licence.

(3) Wien a licence is revoked, the licensee shall surrender to the Registrar
each copy of the licence that is on display in every place of business of the
licensee and the Registrar shall, as soon as practicable, publish notice of the
revocation in the Government Gazette and in a newspaper of general circulation
in Zanbia, and may take any additional steps which, in his opinion, are
necessary to informthe public of the revocation

Part 4-Prohibition of Unlicensed Busi ness Etc.

17. (1) A person other than a bank shall not conduct or offer to conduct
banki ng busi ness. Unlicensed busi ness

(2) A person other than a bank or financial institution shall not conduct or
of fer to conduct any regul ated financial service business.

(3) A bank or financial institution shall not conduct any banki ng busi ness or
regul ated financial service business-

(a) that it is not authorised, by this Act or the ternms and conditions of its
licence, to conduct; or

(b) in contravention of the conditions of its |icence.

(4) A person who contravenes this section shall be guilty of an offence and
shall be liable on conviction to a fine not exceeding one hundred t housand
penalty units or to inprisonment for a period not exceeding five years, or to
bot h.

(As anended by Act No. 13 of 1994)

18. (1) A person holding funds obtained by conducting any banki ng busi ness or



regul ated financial service business in contravention of this Part shall repay
such funds in accordance with the Bank of Zanbia's directions. Repayment of funds

(2) A person who fails to repay funds as required under this section shall be
guilty of an offence and shall be Iiable on conviction to a fine not exceeding
one hundred thousand penalty units or to inprisonnent for a term not exceedi ng
five years, or to both.

(3) To the extent that any funds repayabl e under this section remain unpaid at
the end of the time limted by the directions of the Bank of Zanbia for their
repaynent, they are a debt due to the Bank of Zanbia upon trust for any persons
appearing to the Bank of Zanbia to be lawfully entitled to them and are
recoverable at the suit of the Bank of Zanbia in any court of conpetent
jurisdiction.

(4) Nothing in this section relieves any person fromliability to crimna
proceedi ngs under the other provisions of this Act arising out of the person's
contravention of any provision of this Act.

(As anended by Act No. 13 of 1994)

Part 5-Regi ster of Licences

19. The Registrar shall create and nmaintain a register, to be known as the
Regi ster of Banks and Financial Institutions, in which shall be entered the
particulars of all licensees and of the licences they hold. The Register

20. (1) The Mnister, on the recomendati on of the Bank of Zanbia, shal

appoi nt a Registrar of Banks and Financial Institutions to administer the

Regi ster and to exercise and perform such other functions as are conferred or

i nposed upon him by or under this or any other Act or by the Governor of the
Bank of Zanbia, and may designate an enpl oyee of the Bank of Zanbia as the
Deputy Regi strar of Banks and Fi nancial Institutions who shall be subject to the
control and directions of the Registrar and be conpetent to exercise and perform
any of the powers and functions of the Registrar. The Registrar

(2) The Registrar and Deputy Registrar shall each hold office for a term of
five years unless renoved for negligence of duty or m sconduct, and shall be
eligible for reappointnent.

(3) The Registrar shall enter into the Register the nane, the head office
address and such other particulars as the Registrar considers appropriate
concerni ng each person granted a licence, and shall renmove fromthe Register the
nanme and particulars of every person whose licence is revoked.

(4) Except as otherwi se provided by this Act, the Registrar and Deputy
Regi strar, in the exercise and performance of their powers and functions, are
subject to the control and direction of the Bank of Zanbi a.

21. (1) For the purpose of ascertaining the facts concerning the licensing, or
unlicensed status, of any person, entries nade in the Register shall be prim
facie evidence as to those facts. Use of Register in evidence

(2) A docunent certified by the Registrar as a true copy or extract fromthe
Regi ster shall be admissible in any court as prina facie evidence of the
contents of the Register.



22. The Register or a copy of the Register shall be available for inspection
by the public at the head office of the Bank of Zanmbia during regul ar business

hours upon paynment of such fee as may be prescribed by regul ation. | nspection of
Regi ster

CHAPTER 1 I |
ORGANI SATI ON AND ADM NI STRATI ON
Part 1-Omership and Control of Banks

23. (1) Shares issued by a bank shall be only of such classes or series as my
be approved by the Bank of Zanbia.Limtation on voting contro

(2) A person shall not, without the prior approval in witing of the Bank of
Zambi a-

(a) acquire any beneficial interest in the voting shares of a bank; or
(b) enter into any voting trust or other agreement,

t hat woul d enabl e the person to control nore than twenty-five per centum of the
total votes that could be cast on any general resolution at a general or specia
nmeeti ng of the bank

(3) No bank shall register any transfer of its voting shares to any person if,
as a result of the transfer, the person would contravene subsection (2).

(4) Where a person (in this subsection referred to as the "sharehol der")
acquires an interest in or control over voting shares in contravention of
subsection (2), a person shall not, in person or by proxy, exercise the voting
rights of any voting share owned or controlled by the sharehol der other than
such shares as are registered in the nane of the sharehol der on the share

regi ster of the bank.

(5) Wiere, on the date this section cones into force, a person owns or controls
or is deened, by the operation of any provision of this Act, to own or contro
shares in contravention of subsection (2), the person may retain any such shares
or control, but may not sell or otherw se di spose of the sane except in such a
manner that no transferee from or successor to the person will thereby
contravene that subsection.

(6) Any person acting in contravention of this section shall be guilty of an

of fence and shall be liable on conviction to a fine not exceedi ng one hundred

t housand penalty units or to inprisonnent for a period not exceeding five years,
or to both.

(As anended by Act No. 13 of 1994)

24. (1) A person who has de jure control or de facto control of a bank shal
not own any share in the capital of, or acquire or maintain de jure or de facto
control of, any other bank. Owership

(2) This section does not preclude any person fromacquiring all the voting
shares in the capital of a bank for the purpose of inplenenting an anal gamation
of two or nore banks in accordance with this Act.



(3) Any person acting in contravention of this section shall be guilty of an

of fence and shall be liable on conviction to a fine not exceedi ng one hundred

t housand penalty units or to inprisonment for a period not exceeding five years,
or to both.

(As anended by Act No. 13 of 1994)

Part 2- Amal gamation And Restructuring O Banks

25. In this part, "corporate restructuring transaction" neans-

(a) the amal gamati on of a bank with anot her conpany; or

(b) the transfer by a bank to any other conpany of the whole or nore than the
prescribed part of its assets or liabilities in Zanbia otherwi se than in the
ordi nary course of its business. Meaning of "corporate restructuring transaction”
26. (1) A bank shall not effect a corporate restructuring transaction with
anot her conpany that is not a bank.Prohibition of corporate restructuring

transacti ons

(2) A bank shall not effect a corporate restructuring transaction w th another
bank without the prior witten consent of the Bank of Zanbi a.

(3) A bank that contravenes this section shall be guilty of an offence and
shall be liable on conviction to a fine not exceeding one hundred t housand
penalty units.

(As anended by Act No. 13 of 1994)

27. (1) An application for any consent of the Bank of Zambia to a corporate
restructuring transaction shall include-Consent to corporate restructure etc.

(a) a statenent of the nature of the transaction proposed to be entered into;

(b) the text of all material docunents intended to evidence or inplenent the
transaction; and

(c) such other information, in such form as the Bank of Zambia may
reasonably require for the purposes of an informed consent or as may be
prescri bed by regul ation.

(2) Each bank involved in the proposed corporate restructuring transaction
shall be named in the application and is an applicant for the purposes of this
Part .

28. (1) In considering an application for consent to a corporate restructuring
transaction, the Bank of Zanbia shall have regard to-lnvestigation of applicants
for consent

(a) t he adequacy of the capital of each applicant in relation to the
transaction;

(b) the general financial condition, resources and history of each such
applicant;

(c) the character and experience of the directors and persons concerned in



t he managenent of each such applicant;

(d) the prospects of each such applicant for profitable operation if the
transaction is permtted; and

(e) the probable effects of the transacti on upon conpetition in the banking
busi ness or the financial services business likely to be affected by the
transaction.

(2) |If the Bank of Zanbia decides to grant its consent, it shall specify a date
on which the corporate restructuring transaction will take effect.

(3) An appeal shall lie under Chapter VIII against a decision of the Bank of
Zanbia to refuse to grant the application.

29. (1) In this section:Effect of amal gamation or transfer

(a) a bank formed by an amml gamation, or to which assets and liabilities are
transferred, in accordance with a corporate restructuring transaction to which
consent has been given by the Bank of Zanmbia is referred to as "the new bank";

(b) an anmal gamati ng bank or a bank transferring assets in accordance with
such a transaction is referred to as " the old bank";

(2) Wen the corporate restructuring transaction takes effect-

(a) all assets and liabilities of the old bank or, in the case of a transfer
of assets and liabilities, those assets and liabilities agreed to be
transferred, shall vest in and becone binding upon the new bank or transferee;

(b) t he new bank shall have the sanme rights and shall be subject to the same
obligations as were, imediately before the transaction took effect, binding
upon the old bank or, in the case of a transfer of assets and liabilities, the
same rights and obligations as were applicable to the old bank with respect to
the assets and liabilities transferred;

(c) all agreenents, appointnments, transactions and docunents relating to the
subj ect-matter of the transaction and nmade, entered into, drawn or executed by,
with or in favour of the old bank, and in force i medi ately before the
transaction took effect, shall remain of full force and effect and shall be
deened to have been nmade, entered into, drawn or executed by, with or in favour
of the new bank; and

(d) any nortgage, bond, pledge, guarantee or other instrunent relating to the
subj ect-matter of the transaction and nmade or given to secure future advances
facilities or services by the old bank, which was in force i mediately before
the transaction took effect, shall remain of full force and effect and shall be
deened to be a nortgage, bond, pledge, guarantee or instrument given to or in
favour of the new bank or transferee, as security for future advances,
facilities or services by that bank.

(3) The Registrar of Conpanies, the Registrar of Lands and Deeds and every
officer in charge of an office in which is registered any title to property
bel ongi ng to, or any nortgage, bond or other right in favour of, the old bank
shal | -

(a) upon being satisfied that the Bank of Zanbia has under this Part



consented to the corporate restructuring transaction and that the transaction
has been duly effected; and

(b) upon the production to himof any rel evant deed, instrunent, nortgage,
charge, bond, certificate, letter of appointnment, |licence or other docunent,

make such endorsenents in the register concerned and such alterations thereto as
may be necessary to record the transfer thereof and of any rights or liabilities
t hereunder fromthe old bank to the new bank

(4) No transfer fees, stanp duty, registration fees, licence fees or other
charges shall be payable in respect of the transfer or any endorsenent or
al teration made under subsection (3).

(5) The provisions of this section shall not affect the rights of any creditor
of the old bank or of the new bank, except to the extent provided by this
secti on.

Part 3-Organi sation and Adm nistration of Incorporated Financial Institutions

30. The M nister, on the recomendati on of the Bank of Zambia, may by
regul ati on make provision for or with respect to the application, with such
nodi fications as nay be prescribed, of the provisions of the foregoing Parts of
this Chapter to all or to any class or description of incorporated financia
institutions.

Part 4-Directors and Managers of Banks and | ncorporated Financia
InstitutionsApplication of Parts 1 and 2 to incorporated financial institutions

31. (1) Notwithstanding anything in the Conpanies Act, a person shall not be a
director or an officer of a conpany that proposes to obtain a |icence and shal
not be elected as a director or an officer concerned in the managenent of a bank
or incorporated financial institution-Directors' qualifications

Cap. 388

(a) if the person is not a natural person of or above the age of twenty-one
years;

(b) if the person is an undi scharged bankrupt;

(c) if the person has been convicted of a felony or any offence involving

di shonesty and has not been fully pardoned for such offence;

(d) if the person has been declared or otherw se adjudged in any officia
proceedi ngs to be nentally inconpetent to nanage affairs; or

(e) if the person is under suspension or has been renoved from office by
order of the Bank of Zanbia under this Act.

(2) Any person who is a director or an officer concerned in the managenent of a
bank or incorporated financial institution shall forthwith cease to hold office
upon-

(a) becom ng bankrupt, suspendi ng paynents or conpoundi ng or proposing a
conpromi se with that person's creditors generally;

(b) bei ng charged with a felony or any offence invol ving di shonesty;



(c) bei ng decl ared or otherw se adjudged in any official proceedings to be
mental ly inconpetent to manage affairs; or

(d) bei ng suspended or renopved from office by order of the Bank of Zanbia
under this Act.

(3) A person who has been a director or an officer concerned in the managenent
of a licensee whose |icence has been revoked shall not, wi thout the approval of
t he Bank of Zanbia, act or continue to act as a director or be directly
concerned in the management of any bank or incorporated financial institution

(4) A person shall not be a director of nore than one bank or incorporated
financial institution.

(5) Any person acting in contravention of subsection (1) or (2) shall be guilty
of an offence and shall be liable on conviction to a penalty not exceedi ng one
hundred thousand penalty units or to inprisonment for a termnot exceeding five
years, or to both.

(As anended by Act No. 13 of 1994)

32. (1) A mpjority of the nenbers of the board of directors of a bank shall be
persons who are not officers or enployees of the bank.Directors fromoutside to
be in the majority

(2) The Mnister, on the reconmendati on of the Bank of Zanbia, my by
regul ation provide for the application of subsection (1) to any other class or
type of incorporated financial institution

33. Every director or officer concerned in the managenent of a bank or
i ncorporated financial institution, in exercising the powers and discharging the
duties of that person's office, shall-

(a) act honestly and in good faith and in the best interests of the bank or
institution as a whol e; and

(b) exercise the care, diligence and skill that a prudent person would
exerci se in conparable circunstances.Duties of directors and officers

34. (1) Except in respect of an action by or on behalf of the bank or
institution concerned or the Bank of Zanbia to procure a judgnent in its favour
a bank or incorporated financial institution my, subject to subsection (2) and
to the constitution, and the terns of any resol ution, of the bank or
institution, indemify-Indemity of directors and others

(a) a director or officer of the bank or institution

(b) a former director or officer thereof; or

(c) any person who acts or acted at the request of the bank or institution as
a director or officer of a conpany of which the bank or institution is or was a
sharehol der or creditor,

agai nst all costs, charges and expenses, including an anount paid to settle an

action or satisfy a judgnent, reasonably incurred by the person in respect of
any civil, crimnal or adm nistrative action or proceeding to which the person



is made a party by reason of being or having been a person referred to in any of
par agraphs (a) to (c).

(2) An indemity referred to in subsection (1) is void unless-

(a) the director, officer or person acted in good faith and in the best
interests of the bank or financial institution concerned; and

(b) in the case of a crimnal or administrative action or proceedi ng enforced
by a nonetary fine, the director, officer or person was substantially
successful .

35. (1) A director or officer of a bank or incorporated financial institution
who- Di scl osure of interests

(a) is a party to, or has a material interest in, a contract or a proposed
contract with the bank or institution; or

(b) is a director or officer of, or has a material interest in or a materia
rel ati onship to, any person who is a party to a contract or a proposed contract
with the bank or institution,

shall disclose in witing to the bank or institution the nature and extent of
his interest or relationship

(2) Subject to subsection (3), the disclosure required by this section shall be
made by the director or officer forthwith after the contract or proposed
contract conmes to the attention of the director or officer

(3) A general notice in witing to the board of directors by a director or
officer, disclosing fromtinme to tinme, and at | east once annually, the nanmes and
addresses of his associates together with reasonably full particulars of every
mat eri al comercial, financial, agricultural, industrial or other business or
famly interest that he has at the tine, and stating that he is to be regarded
as having a material interest in any contract between the bank or institution
and any person nanmed in the disclosure, shall be a sufficient declaration of his
interest in relation to any such contract.

(4) A director who has a material interest or a material relationship within
the scope of this section shall |eave any neeting at which the contract
concerned is discussed, and shall refrain fromvoting on any matter rel ated
thereto which becones the subject of action by the board of directors of the
bank or institution, but such an interest, if so disclosed, shall not disqualify
the interested person for the purposes of constituting a quorum

(5) For the purposes of this section
(a) an interest is material if it is material with reference to the wealth,
busi ness or famly interests of the person having the interest and, without

limting the generality of the foregoing, a person has a material interest in-

(i) any conpany of which he owns, directly or indirectly, nore than ten per
centum of any class of the voting shares, or of which he is a director; and

(ii) any partnership in which the person is a partner; and

(b) persons have a material relationship with each other if, by virtue of



par agraph (b) of subsection (3) of section two, they are associ ates.

(6) Where a director or officer fails to disclose a material interest in
accordance with this section-

(a) the Court may, on the application of the bank or institution concerned,
any of its shareholders or the Bank of Zanbia, set aside the contract on such
terms as it thinks fit; and

(b) t he Bank of Zanbia may, by order under section thirty-seven, suspend the
director or officer fromoffice.

36. A director, officer, enployee, agent, appraiser, accountant or |ega
advi ser of a bank or incorporated financial institution who-

(a) with intent to deceive, nekes any false or nisleading statement or entry,
or omts any statenent or entry that should be nmade in any book, account report
or statement of the bank or institution; or

(b) obstructs or endeavors to obstruct-Fal se statements and obstruction of
exam nations

(i) the proper performance by an auditor of his duties in accordance with the
provi sions of this Act; or

(ii) a lawful exam nation of the bank or institution by a duly authorised
exam ner appointed by the Bank of Zambi a,

shall be guilty of an offence and shall be liable on conviction to a fine not
exceedi ng twenty thousand penalty units or to inprisonnment for a term not
exceedi ng one year, or to both.

(As anended by Act No. 13 of 1994)

37. (1) The Mnister nmay, on the recomrendati on of the Bank of Zanbia, by
order in witing served on him suspend fromoffice for any period not exceedi ng
six nonths, any director or officer concerned in the managenent of a bank or

i ncorporated financial institution who fails to take all reasonable steps to
secure compliance by the bank or institution with the requirenments of this

Act . Suspensi on or dism ssal of directors and nmanagers

(2) At any tinme before the expiry of the period of six nonths referred to in
subsection (1), the Bank of Zanmbia nmay apply to the Court for an order extending
t he suspension and the Court may, by order, suspend fromoffice the director or
of ficer concerned for such period as it thinks fit or, if the Court is satisfied
that such an order is justified, renove the director fromoffice permanently.

(3) A director or officer who exercises or perfornms any power or duty
pertaining to his office during any period of suspension inposed, or after
renoval fromoffice, under this section shall be guilty of an offence and shal
be liable on conviction to a fine not exceedi ng one hundred thousand penalty
units or inprisonnent for a termnot exceeding five years, or to both.

(As anended by Act No. 13 of 1994)

Part 5-Constitution of Banks and | ncorporated Financial Institutions



38. Not wi t hst andi ng anything to the contrary in the Conpani es Act, the

Regi strar of Conpanies shall not approve nor accept any docunent, the effect of
which is to add, vary or delete any provision of or change in any way the | ega
effect of the menorandum or articles of association of a bank or incorporated
financial institution unless the sane is submitted together with witten

evi dence of the know edge and approval of the Registrar.Variation of corporate
constitutions

39. Where the Bank of Zambia notifies a bank or incorporated financia
institution in witing that the Bank of Zanbia considers that any specified
provision in its nenorandum articles of association or other corporate
docunents is inappropriate for a conpany carrying on a business for which it is
licensed or has applied to be licensed, the bank or institution shall, before
the conclusion of its next annual or special neeting of shareholders, anmend its
corporate docunents so as to renmove the offending provision or anend it
according to the directions of the Bank of Zanbia. Anendnent of constitution by
Bank of Zanbia

CHAPTER | V
OPERATI ONS
Part 1-Anti-Conpetitive Conduct

40. (1) A bank shall not nmake any agreenent or arrangenent with another bank
with respect to-Interest rates and charges

(a) the rate of interest on a deposit by any person
(b) the rate of interest or charge on a |loan to any person

(c) the amobunt of any charge to any person for the provision of a financia
service; or

(d) the provision of, or refusal to provide any financial service to, any
person.

(2) Any bank acting in contravention of this section shall be guilty of an
of fence and shall be liable on conviction to a fine not exceedi ng one hundred
t housand penalty units.

(3) Subsection (1) does not apply to an agreenent or arrangenent-

(a) for the performance of a financial service by one bank to another

(b) evi denci ng a syndi cation or other agreenent for the provision of credit
and ot her banking services to a person by two or nore banks;

(c) for the underwiting or distribution of any security by a bank or a group
of persons including a bank; or

(d) for the exchange of statistics or audit information, the devel opnent and
use of systens, forns, nethods, procedures and standards, the use of conmon
facilities, joint research and devel opnment or any matter in connection

t herewi t h.

(As anended by Act No. 13 of 1994)



41. Any bank or financial institution that requires any person to contract to
recei ve any financial service as a condition of being permtted to contract with
it or any other person to receive any other financial service, or any goods or
ot her service shall be guilty of an offence and shall be liable on conviction to
a fine not exceedi ng one hundred thousand penalty units or inprisonnent for a
term not exceeding five years, or to both.

(As anended by Act No. 13 of 1994)Col |l ateral contracts

42. The provisions of this Part are in addition to, and do not limt the
operation of, any other law in force for the pronotion of conpetition and free
trade.

Part 2-Busi ness Practices and Dealings Wth The PublicOQher |aws not affected

43. (1) Every bank shall maintain a principal adm nistrative office in Zanbia
and shall have a chief executive officer and a chief financial officer.Principa
of fice and officers

(2) 1In the case of a bank, one person may not hold nore than one such office.

(3) Every bank shall informthe Bank of Zanbia in witing of the |ocation of
its principal administrative office and of the name of each officer appointed as
required by this section, and of any change thereof, within twenty-one days

foll owing their appointnment or any such change.

44. (1) Every bank and financial institution shall, in easily legible letters
in the English | anguage, display its nane and a statement of its |icensed status
as a bank or financial institution, as the case may be-Display of nanes

(a) prom nently at the entrance to every place where it carries on any part
of its business;

(b) on every letter, advertisenent or other comuni cation published or issued
by or on its behalf; and

(c) in every witten contract that it enters into or offers to enter into and
in every receipt that it issues.

45. (1) A bank or financial institution shall not, without the prior witten
consent of the Bank of Zanbia, alter the nane under which it is |licensed, or in
the course of or for any purpose connected with its business, use or refer to
itself by-Use of |icensed nane

(a) a name other than the nane under which it is |icensed,
or

(b) an abbreviati on of that nane.

(2) Nothing in this section shall prevent a bank or financial institution, with
the consent of the Bank of Zanbia, fromusing or referring to itself in
conjunction with its licensed nane by the nanme of a business or undertaking with
which it has been anmal gamated or, in the case of a change of nanme authorised
under this section, by the nane by which it was previously known.

46. (1) The Mnister, on the the recommendati on of the Bank of Zanbia, may by



regul ati on prescribe one or nore days to be a bank holiday on which no bank or
financial institution may be open for business with the public, whether or not
such a day is also a public holiday: Holidays

Provi ded that branches at airports and border posts shall renmin open
t hroughout .

(2) A bank or financial institution shall renmain open for business with the
public during hours agreed to by the Bank of Zanbia.

(3) A private obligation that-

(a) can be discharged only with a designated bank or financial institution;
and

(b) falls due on a day on which that person's prenises are not open for
busi ness,

shal |l be deenmed to fall due on the first follow ng business day.

47. (1) When a bank or financial institution opens a new account for a person
it shall, at the sane time, provide the person in witing wth-Disclosure of
interest rate and charges

(a) a statenent of all charges for nmaintaining the account and accessing the
funds on account;

(b) a statenent of the interest to be paid by the bank or institution; and

(c) a statenent of how the bank or institution will advise the person of any
new charges or changes in the charges or interest disclosed.

(2) A bank or financial institution that agrees to nake a | oan or credit
avail able to a person shall, at the same tine, disclose the cost of borrowing to
the person in writing.

(3) The Mnister, on the reconmendati on of the Bank of Zanbia, my by

regul ation prescribe the form content, nethod of cal cul ati on and of discl osure,
and the means and frequency of publishing, any information or change of
information required by this section to be disclosed.

48. A bank or incorporated financial institution shall-

(a) establish, and nmake available in witing to its custoners in the public
portion of each branch, procedures for dealing with conplaints nade by custoners
concerning their relations with the bank or institution

(b) designate an officer or enployee to be the custonmer service officer and
to be responsible for inplenenting and adni ni stering those procedures, including
receiving, dealing with or otherw se disposing of all conplaints received; and

(c) create and maintain for two years, or such |onger period as may be
prescri bed by regulation, a record of every conplaint received and how it was
dealt with or disposed of.Custonmer conplaints

49. (1) A bank or financial institution that publishes or permts the
publication of any advertisenent concerning any financial service offered by it



or by any other bank or financial institution, or quoting a fee, rate or charge
for any such service, that is false or nmisleading in a material particul ar shal
be guilty of an offence. Adverti sement by |icensee

(2) Notwithstandi ng subsection (1), no licensee may be fined or penalised in
any way for a contravention of that subsection if, after receiving witten
notice fromthe Bank of Zanmbia directing it to do so, and in accordance with any
directions contained in the notice, it republishes the offending adverti senent
or within two business days takes reasonable steps to withdraw the of fendi ng
advertisenent and to correct its false or misleading particular

(3) For the purposes of this section, an "advertisenment"” includes a paid radio
or tel evision announcenent, a poster, billboard or handbill, and a paid
advertisenent in a regularly published newspaper or magazi ne.

50. (1) A bank or financial institution and every director, officer and
enpl oyee thereof shall nmaintain the confidentiality of all confidentia

i nformati on obtained in the course of service to the bank or institution and
shall not divulge the sane except-Confidentiality

(a) in accordance with the express consent of the custoner, or the order of a
court; or

(b) where the interest of the licensee itself requires disclosure.

(2) For the purposes of this section, confidential information about a person
i ncludes information that is not public, concerning-

(a) the nature, anmount or purpose of any paynment made by or to the person
(b) the reci pient of a paynment by the person

(c) the assets, liabilities, financial resources or financial condition of
t he person;

(d) the business or fanmily relations of the person; or

(e) any matter of a personal nature that the person disclosed to the bank in
confidence.

(3) Notwithstanding the provisions of any law to the contrary, in any case
where evi dence of conmi ssion of an offence is to be found in the books, accounts
or records of a bank or financial institution, such evidence shall not be sought
or obtained fromthe bank or institution otherw se than in accordance with the
provi sions of any other witten | aw

51. (1) Every bank or incorporated financial institution shall prepare and
maintain at its head office records containi ng-Records of constitution and of
conpliance with this Act

(a) its articles and nenorandum of association and all amendnments thereto;

(b) a register of its shareholders, including the nunber of shares registered
in the name of each sharehol der

(c) m nut es of neetings and resol utions of the directors;



(d) m nutes of neetings and resol uti ons of the sharehol ders;

(e) accounting records exhibiting clearly and correctly the state of its
busi ness affairs, explaining its transactions and financial position in such a
way as to enabl e the Bank of Zanbia conveniently to determ ne whether the bank
has conmplied with all the provisions of this Act;

(f) records showi ng, for each custonmer of the bank or institution on a daily
basis, particulars of its transactions with or for the account of the custoner
and the balance owing to or by the customer; and

(9) such other records as are required by the regul ations under this Act or
by order of the Bank of Zanbia served on the bank or institution

(2) At all reasonable tinmes, the records described in this section-
(a) shall be open to inspection by the directors; and

(b) shall (except for records described in paragraphs (c), (f) and (g) of
subsection (1)) be open to inspection by the shareholders and creditors of the
bank and their personal representatives.

52. (1) Every bank or financial institution shall cause to be created and
shall maintain in its principal office in Zanmbia proper credit docunentation and
any other information concerning its business relations with its custoners and
ot her persons that the Mnister, on the recommendati on of the Bank of Zanbi a,
may by regul ation prescribe.Credit docunentation

(2) For the purposes of this section, "credit docunentation" neans, with
respect to a contract entered into by a bank or financial institution with any
ot her person for the provision of a financial service, or in respect of a
financial service perfornmed or to be perforned by the bank or institution-

(a) reasonably current financial statenents of the indebtedness of the
borrower and any guarantor of the borrower to the bank or institution

(b) a description of any collateral over which the bank or institution has
any nortgage or charge as security for the due paynent of the indebtedness to
it

(c) a statenent of the terns of the credit, including the principal anount,
rate of interest, schedule of repaynents and the borrower's objective or purpose
for borrow ng; and

(d) the signature of each person who authorised the credit on behalf of the
bank or institution

53. A register or record required or authorised by this Act or the
regul ati ons under this Act to be prepared and mai ntai ned by a bank or financia
institution-

(a) may be in bound or | oose-leaf formor in photographic filmform or
(b) may be entered or recorded by any system of nmechanical or electronic data

processi ng or any other device or process that is capable of reproducing any
required information in intelligible witten formwi thin a reasonable tine; and



(c) if kept in any one form may be converted to any other form authorised by
this Act.Manner of keeping records

54. The M nister, on the recomendati on of the Bank of Zanbia, may by
regul ation prescribe the length of tine that a register or record required or
authorised by this Act to be prepared and mai ntai ned shall be retained by the
bank or financial institution that prepared it.Retention of records

55. (1) Every bank or financial institution, and every officer, enployee and
agent thereof, shall take reasonabl e precautions to-Mintenance of records

(a) prevent | oss or destruction of;
(b) prevent falsification of entries in;
(c) facilitate detection and correction of inaccuracies in; and

(d) ensure that no unauthorised person obtains access to or the use of
information in,

every register and record required or authorised by this Act to be prepared and
mai nt ai ned by the bank or institution

(2) A bank or financial institution may destroy any register or record kept
under this Part at any tinme after the register or other record has been
converted to another form

CHAPTER V

FI NANCI AL ACCOUNTABI LI TY

Part 1-Fi nanci al Statenments of Banks

56. (1) The directors of a bank shall place before the sharehol ders at every
annual neeting-Annual financial statenent

(a) a conparative annual financial statement (in this Act referred to as an
"annual statement”) showi ng separately-

(i) the financial year immedi ately preceding the neeting; and

(ii) the financial year, if any, immedi ately preceding the financial year
referred to in subparagraph (i);

(b) a bal ance sheet as at the end of each such financial year
(c) a statenent of income and expenses for each such financial year

(d) a statenment of change of financial position for the last financial year
and

(e) a statenent of changes in the shareholders' equity for the last financia
year.

(2) The information and particulars referred to in subsection (1) shall contain
what in the opinion of the directors is necessary to present fairly, in
accordance with generally accepted accounting principles consistently applied,



the financial position of the bank as at the end of the financial year to which
it relates and the results of the operations and changes in the financia
position of the bank for that financial year

(3) The directors shall also place before the shareholders at every such
neeti ng-

(a) the report of the auditor of the bank; and

(b) any additional information concerning the financial position of the bank
and the results of its operations that is required by regulation to be pl aced
before the sharehol ders at the annual neeting.

57. A bank shall include with its annual statenent-

(a) a list of subsidiaries, other than subsidiaries acquired upon a
realisation of security, showing with respect to each subsidiary-Statement as to
subsi di ari es

(i) its name and the address of its head or principal office;

(ii) the book value in the aggregate of any shares of the subsidiary
beneficially owned by the bank and any ot her subsidiaries of the bank; and

(iii) the percentage of the voting shares of the subsidiary that is
beneficially owed by the bank and by other subsidiaries of the bank; and

(b) such other information as the Mnister, on the recommendati on of the Bank
of Zanbia, may by regul ati on prescri be.

58. In preparing its annual statement, a bank shall conply with any
regul ations relating to the creation of appropriate reserves for bad and
doubt ful debts.Bad debts

59. The directors shall approve the annual statenent and their approval shal
be evidenced by the signatures of the chief executive officer and the chief
financial officer of the bank.Approval of statenent

60. (1) Every bank shall deliver to the Bank of Zanmbia such nunber of copies,
in such formand within such tine after the end of each cal endar nonth, as may
be prescribed by regulation, of-Mnthly statenents

(a) a statenent showing, as at the close of the |last business day of that
nont h-

(i) its liabilities to the public; and

(ii) the amount of each of the liquid assets specified in the First Schedul e

to this Act which it holds, its aggregate hol ding of such assets and the
proportion that the aggregate hol ding of such assets bears to its liabilities to
the public;

(b) a statenent showing its assets and liabilities as at the close of the
| ast busi ness day of that nonth;

(c) the ampunt of its regulatory capital (as defined by regul ation) and
reserve funds and the ratio that the amunt of its liabilities to the public



bears to the amount of its regulatory capital (as so defined) and reserve funds;

(d) a statenent showi ng those of its |loans that are non-perform ng or that
have been restructured or the terns of repaynment of which have been extended;
and

(e) such other statenents concerning its operations, financial condition and
resources as may be prescribed by regul ation

(2) The Bank of Zanbia may require any bank to supplenent with further details
or evidence any information provided by the bank in accordance with subsection

(1).

61. (1) A bank shall, not later than twenty-one days before the date of each
annual neeting, send to each sharehol der and to the Bank of Zanmbia, a copy of
its annual statenment.Publication of financial statenent

(2) Were a bank fails to send a copy of the annual statenment to the Bank of
Zambi a and to each sharehol der in accordance with subsection (1), the annua
nmeeti ng of the bank shall be adjourned until such tinme as that requirenment has
been conplied wth.

(3) The Bank of Zanbia shall cause to be published in a newspaper of genra
circulation throughout Zanmbia a copy of each annual statenent provided to it by
each bank.

(4) The Bank of Zambia shall cause to be published in a newspaper of genera
circul ation thoughout Zanbia four tinmes each year, a copy of monthly statenents
provided to it by each bank

(5) Every bank shall display in a conspicuous place in each branch, at al
times when it is open for business-

(a) a copy of the nonthly statenent |ast published in accordance with this
Part; and

(b) a copy of the annual statenent |ast published in accordance with this
Part .

Part 2-Audit of Accounts of Banks

62. (1) Every bank shall appoint annually, at the beginning of each financia
year, an auditor approved by the Bank of Zanmbia who shall be a nenber in good
standi ng of a professional association of auditors recognized by the Bank of
Zanbi a. Appoi nt nent of auditor

(2) The auditor's duties shall be to audit the accounts and to nmake a report to
t he sharehol ders of each such bank upon the annual bal ance sheet, profit and
| oss account and other matters as required by this Act.

(3) An auditor may be re-appointed fromtine to tine.

(4) |If a bank fails to appoint an auditor satisfactory to the Bank of Zamnbi a,
t he Bank of Zanbia shall have power to appoint such an auditor

(5) The renmuneration of the auditor, whether appointed by the bank or by the
Bank of Zanbia, shall be paid by the bank and, in the case of an auditor



appoi nted by the Bank of Zanbia, shall be fixed by the Bank of Zambi a.

(6) The auditors of the subsidiary of any bank in Zanbia shall be the sanme as
the auditors of the bank unless the Registrar gives approval for different

audi tors.

(7) An auditor who does not neet the requirenents of subsection (1) but who:

(a) was engaged by a bank on the enactnment of this Act; and

(b) is an otherwi se professionally qualified person satisfactory to the Bank
of Zanbi a,

may continue his engagenent until it terminates in accordance with its terns.

63. A person shall not be qualified for appointnment or to act as auditor of a

bank if he is-

(a) a director, officer or enployee of that bank or of any person associ ated
or affiliated with it,

(b) t he spouse, parent, child or partner of a director, officer or enployee
of that bank;

(c) a body corporate;
(d) an officer or servant of a conpany that is controlled by the bank; or

(e) a person who by hinself, or his partner or his enployee, regularly
performs the duties of secretary or bookkeeper to the bank.Di squalification of
audi t or

64. (1) Every auditor of a bank shall have the right of access at all tines to
all books, accounts and records of the bank, and shall be entitled to require

fromits directors, officers and agents such information and expl anati ons as the
auditor requires to performthe auditor's duties under this Act.Auditor's report

(2) In every report made for the purposes of this Act by an auditor, the
audi tor shall -

(a) express whether, in his opinion, the bank made avail able all necessary
information to enable the auditors to conply with the requirenents of this Act:

(b) state whether, in his opinion, the balance sheet and profit and | oss
account are fully, fairly and properly drawn up, whether they exhibit a true and
fair statement of the bank's financial condition and, if the auditor has called
for explanation or information fromthe directors, officers or agents of the
bank, whether a satisfactory response was received; and

(c) report any transactions or conditions that have come to the attention of
the auditor affecting the well-being of the bank that, in the opinion of the
auditor, are not satisfactory and require rectification and, without limting
the generality of the foregoing, shall, as occasion requires, report on-

(i) any transaction of the bank that has come to the attention of the auditor
and which, in the opinion of the auditor, has not been within the powers of the
bank or which was contrary to this Act or any other |aw, and



(ii) any loan owing to the bank by any person that is a non-perform ng | oan
or that has been restructured or the terms of repaynent of which have been
extended, if the principal amount of the | oan exceeds five per centum of the
regul atory capital (as defined by regulation) of the bank

(3) A copy of the report of the auditor, together with copies of the bal ance
sheet and profit and | oss account referred to in subsection (1), shall be sent
to the Bank of Zanmbia and a copy of the opinion of the auditor as expressed in
the auditor's report shall be sent to each sharehol der of each bank within such
period as may be prescribed by regul ation

65. (1) If the auditor resigns frombeing the auditor of a bank the auditor
shall prepare and deliver to the Bank of Zanbia within ten days after the
delivery of the auditor's resignation a witten statenent of the reasons

t herefor. Statenent of auditor

(2) |If a bank does not renew the appointnment of its auditor the auditor shal
prepare and deliver to the Bank of Zanmbia, within ten days after being inforned
of the non-renewal, a witten statenent setting forth, to the extent known to
the auditor, the reasons for the non-renewal and the auditor's coments thereon

66. No person shall have any claimagainst an auditor for or with respect to
any oral or witten statenent or report made by the auditor in good faith in the
performance of the auditor's functions under this Act.|lmmunity of auditor

67. (1) The directors of each bank shall establish an audit comrittee of at
| east three directors, a mgjority of whom are persons who are not officers or
enpl oyees of the bank or of any conpany that is associated or affiliated with
it.Audit conmmttee

(2) The audit commttee shall-

(a) review the annual financial statement of the bank before it is approved
by the directors;

(b) review or cause to be reviewed such other informational returns as the
bank shall have made in accordance with the requirenents of this Act and the
regul ati ons under this Act;

(c) ensure that appropriate internal control procedures are in place;

(d) revi ew such investnents and transactions that could materially adversely
affect the financial condition of the bank as the auditor or any officer may
bring to the attention of the comrttee;

(e) meet with the auditor to discuss the annual statenment, the returns,
i nvestments and transactions referred to in this subsection; and

(f) neet with the chief internal auditor or the officer or enpl oyee of the
bank acting in a simlar capacity, and with the managenent, to di scuss the
ef fectiveness of the internal control procedures as practised in the bank.

(3) To ensure the proper discharge of its responsibilities under subsection
(2), the audit commttee or any nenber thereof may initiate inquiries and, upon
majority vote of the committee, retain at the expense of the bank any expert

| egal , accounting and auditing advisers that the committee may reasonably



require and the audit comrittee shall report in witing to the board of
directors the findings of any such inquiry undertaken by it.

(4) The audit committee shall report to the directors before any approva
required by this Act or the regul ations under this Act is given by the board to
any financial statenment of the bank.

(5) The audit commttee may call a neeting of the board to consider any matter
of concern to the conmittee.

(6) The audit commttee shall neet at |east once per quarter and at such other
times as the board of directors may by resolution require, or as any nenber of
the committee may request.

(7) A resolution of the audit committee shall require the affirmative votes of
two nenbers in order to pass.

(8) A nenber of the committee who votes against a resolution that is carried by
a mpjority vote shall provide a witten statenent to the board of directors
expl ai ning the reasons for that dissent.

Part 3-Audit of Accounts of Financial Institutions

68. The M nister, on the recomendati on of the the Bank of Zanbia, may by
regul ati on make provision for or with respect to the application, with such
nodi fications as nmay be prescribed, of the provisions of Part 2 of this Chapter
to all or to any class or description of financial institutions.Application of
Part 2 to financial institutions

CHAPTER VI
SUPERVI SI ON AND PRUDENTI AL REGULATI ON
Part 1-Provisions Relating to Banks

69. (1) A bank shall maintain a reserve account and before decl aring any

di vidend shall transfer to its reserve account, out of the net profits of each
year after due provision has been made for taxation, the m ni mum anount

prescri bed by regul ati on. Reserves

(2) The Bank of Zanmbia may by regul ation prescribe the anpunt required to be
transferred to the reserve accouint, the nethod of conputing that amount, the
formof the reserve account and any other matter it considers necessary to give
effect to this section.

(3) No bank shall declare, credit or pay any dividend or make any ot her
transfer fromsurplus if to do so would result in an inpairment of the capita
adequacy requirenents of this Act.

(4) No bank shall, without the approval of the Bank of Zanbia, declare, credit
or pay any dividend or nmake any transfer fromsurplus if to do so would result
in the inpairnment of the reserve account requirenents of this Act.

(5) The Bank of Zambia may permit a reduction of the reserve account when the
rel evant paynment or transfer is made for the purpose of increasing the capital
and when the Bank of Zambia is satisfied that that is the only practicabl e nmeans
of preventing an inpairnment of the bank's capital or of enabling the bank to



make provisions that the Bank of Zanbia considers to be necessary.

70. (1) Every bank shall at all tinmes maintain |iquid assets anounting to not

| ess than such percentage of its total or such portion of its liabilities to the
public in Zanbia as the Bank of Zanbia may by instrument in witing prescribe
specifically for it or, in default of such prescription, as the Mnister, on the
recommendati on of the Bank of Zanbia, may by regul ation prescri be for banks of
its class or description:Liquid assets

Provi ded t hat -

(a) the percentage in either manner prescribed shall not be greater than
fifty per centum

(b) the distribution of ambunts between the various classes of liquid assets
may be nmade at the discretion of each bank; and

(c) no bank may be required to maintain any higher percentage than any other
bank of the same class or type.

(2) Any variation in a regulation made for the purposes of subsection (1) shal
take effect-

(a) if it provides for a decrease, inmmediately; or

(b) if it provides for an increase, only after reasonable notice thereof has
been given in witing to each bank affected by the variation, and only if the
variati on does not increase the liquid asset requirenent of any bank by nore
than fifteen per centum

(3) Notwithstandi ng subsection (1), no bank shall be required to augnment its
liquid assets during any nonth of the year by an anpunt in excess of ten per
centum of the aggregate of its liabilities as at the close of the |ast business
day of the precedi ng nonth.

(4) For the purpose of this section, "liquid assets" nmeans assets that are
transferable free of any charge or |ien whatsoever and that are of the classes
described in the First Schedule to this Act.

71. Where the liquid assets of a bank are | ess than the amount for the tine
bei ng prescribed in respect of it, the Bank of Zanbia nmay order the bank to pay
to the Bank of Zanbia, as a fine, interest on the amobunt of the deficiency, with
respect to each day or part of a day that the deficiency continues, at an annua
rate not exceeding the highest annual rate fixed, at the tine of the offence, by
t he Bank of Zanbia under the Bank of Zanbia Act for any of its

operations. Deficiency of liquid assets

Cap. 360

72. A bank shall not-

(a) nort gage, charge or grant security to any person over any asset of the
bank ot herw se than-Prohibition of unsecured borrow ng

(i) in the ordinary course of business; or

(ii) to the Bank of Zambia to secure short-termliquidity advances nade by it
under the Bank of Zanbia Act; or



(b) acquire an asset that is subject to a nortgage, charge or other security
interest in favour of any person, except to satisfy a debt or other liability to
it.Cap. 360

73. (1) A bank shall not, directly or indirectly, except-Limtations on
granti ng advances

(a) as provided in the Second Schedule to this Act; or

(b) with the prior witten approval of the Bank of Zanbia and on such terns
and conditions as the Mnister, on the recomrendati on of the Bank of Zanbia, may
by regul ati on prescri be,

grant any advance or credit, or nmke any guarantee of the debts of any person

so that the total value of any such grants, advances and guarantees with or in
respect of any one person is at any tine nore than twenty-five per centum of the
regul atory capital (as defined by regulation) of the bank

(2) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such ternms and conditions as the M nister
on the recomendati on of the Bank of Zanbia, may by regul ation prescribe, grant
any advance agai nst the security of its own shares.

(3) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the reconmendati on of the Bank of Zanmbia, may by regul ation prescribe, grant
or permt to be outstanding any secured or unsecured advances to-

(a) its directors, whether such advances are obtained by themjointly or
several ly;

(b) any person who has de jure control or de facto control of the bank; or

(c) any person of which any one or nore of its directors has de jure or de
facto control or is a director, partner, nanager, agent or nenber, in an
aggregat e anount in excess of one hundred per centumof its regulatory capita
(as defined by regul ation):

Provi ded that any person who contravenes the foregoing provisions of this
subsection by permitting any security to be outstanding, being a security that,
at the tine it was granted, was |lawfully granted, shall have two years (or such
| onger period as the Bank of Zanmbia may allow) within which to conply with this
par agraph in respect of the outstanding security.

(4) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the recomendati on of the Bank of Zanbia, may by regul ation prescribe, grant
or permt to be outstanding to an officer or enployee of the bank unsecured
advances, which in aggregate exceed the annual renuneration of the officer or

enpl oyee.

(5) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the recommendati on of the Bank of Zanbia, may by regul ati on prescri be, engage
in any trade or business except the business or businesses for which it is
licensed, except in so far as may be necessary for a tenporary period (and in



any event for not |onger than twelve nonths or such | onger period as the Bank of
Zanbi a may all ow) necessary in the conduct of its business or to obtain the
sati sfaction of debts due to it.

(6) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the reconmendati on of the Bank of Zanbia, nmay by regul ati on prescribe,
acqui re ownership of or any interest in any commercial, agricultural, industria
or other business undertaking, except such interest as it may acquire for the
pur pose of securing or satisfying a debt or other liability payable to it and
which is disposed of within two years or subsequently continued with the prior
consent of the Registrar.

(7) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the reconmmendati on of the Bank of Zanbia, nmay by regul ati on prescribe,
purchase, | ease or otherwi se acquire interests in real property except-

(a) as may be reasonably necessary for the purpose of conducting its
busi ness, including provision for future expansion and providi ng housing
accommodation for its officers and enpl oyees; or

(b) as may be reasonably necessary for the purpose of securing or satisfying
a debt or other liability to it and which is disposed of within two years or
subsequently continued with the prior consent of the Registrar

(8) A bank shall not, directly or indirectly, except with the prior witten
approval of the Bank of Zanbia and on such terns and conditions as the M nister
on the recommendati on of the Bank of Zanbia, may by regul ation prescribe, |ease
or otherw se contract to nake avail able to any person, in consideration of
periodi c paynments of rent or other instal ment paynent ternms, any tangible
personal property owned by it:

Provi ded that this paragraph shall not prevent a bank from | ending on the
security of any tangible personal property and taking title thereto for such
purpose, including the purpose of satisfying a debt or obligation to it, if the
| ease or other arrangenent is disposed of within two years or subsequently
continued with the prior consent of the Registrar

(9) In the application of the I[imtations inposed by subsections (1) and (3),

if the Bank of Zanbia determ nes that a group of two or nore persons to whom any
grants, advances or guarantees have been or are to be nade are so inter-rel ated
that they should be considered as a unit, the total indebtedness of that group
shall, if the Bank of Zanbia by notice served on the bank concerned so provides,
be conbi ned and shall be deened to be the indebtedness of a single person

Provi ded that a bank shall not be taken to have contravened subsection (1) or
(3) by virtue of a determ nation under this subsection, if the bank di sposes of
the i ndebt edness of the group, to the extent that it exceeds the rel evant
limtation, within such reasonable tine as the Bank of Zanbia nay deterni ne

74. (1) For the purposes of this section, each person referred to in
subsection (3) of section seventy-three is designated a "rel ated
person". Constraints on contracts with rel ated persons

(2) A bank may enter into a contract with a related person only if-



(a) the board of directors approves of the contract in advance and the
contract is on terns no | ess favourable to the bank than the terns of sinilar
contracts that are entered into by the bank with persons who are not related; or

(b) the contract is for a nomnal sumor is of a class or type exenpted by
regul ation fromthe operation of this section

75. (1) A bank shall not acquire an equity interest in any person, property or
project in an anount greater than fifteen per centum of the total of all equity
interests in the person, property or project.|lnvestnents

(2) A bank shall not invest, in the aggregate, nore than seventy per centum of
its regulatory capital (as defined by regulation) in equity interests in any
person, property or project.

(3) Subsections (1) and (2) do not apply to an investnent or investnents by a
bank in the shares of a subsidiary, if the aggregate of all such investnments by
t he bank does not exceed one hundred per centum of its regulatory capital (as
defined by regul ation).

(4) Subsection (1) does not apply to an acquisition by a bank of an equity
interest in realisation of any part of the collateral provided to the bank in a
credit transaction with any person, if the bank, within two years following its
acqui sition or such |longer period as the Bank of Zanbia may allow, disposes of
any equity interest in excess of the limts inposed by this section

(5 In this section-
"equity interest in a person" neans-

(a) in the case of a conpany, any share issued by the conpany, whether or not
a voting share, and any other security issued by the conpany, the terns of which
entitle the registered holder or bearer to a share in the profits of the
conpany; and

(b) in the case of a partnership, association or other group of persons
acting in concert, any right to share in the profits of the person

"equity interest in a property or project” neans an ownership interest and
i ncludes any right to share in the profits of operation or proceeds of
di sposition of the property or project.

76. (1) For the purposes of this section, any funds held or owi ng by a bank
shall be presuned abandoned upon the expiration of the period of tinme provided
in paragraph (a), (b) or (c) if the person in whose name the funds were held
does not respond to a notice in witing sent by the bank by prepaid registered
post to the |ast-known address for the person in the records of the bank, and
t he funds consi st of -Uncl ai ned funds

(a) any demand, savings or nmatured tinme deposit together with any interest or
di vidend t hereon, excluding any charges that may |lawfully be withheld, in
respect of which the owner has not, within the last ten years-

(i) i ncreased or decreased the anmobunt of the deposit, or presented the
passbook or other simlar evidence of the deposit for the crediting of interest
or divi dends;



(ii) ~corresponded in witing with the bank; or

(iii) otherwi se indicated an interest in the deposit as evidenced by a
menor andum on file with the bank

(b) any funds paid toward the purchase of a share or other interest in a
security issued by a bank and any interest or dividends thereon, excluding any
charges that may |awfully be withheld, in respect of which the owner has not,
within the last ten years-

(i) i ncreased or decreased the anobunt of the funds or deposit, or presented
an appropriate record for the crediting of interest or dividends; or

(ii) corresponded in witing with the bank; or

(iii) otherwise indicated an interest in the funds as evidenced by a
menor andum i n the records of the bank; or

(c) any funds or other personal property, tangi ble or intangible, renoved
froma safe deposit box or any other safekeeping facility on which the | ease or
rental period has expired due to non-paynent of rental charges or by reason of
sone ot her default by the | essee, or any surplus anounts arising fromthe sale
thereof in accordance with |aw, that have been unclai med by the owner for nore
than ten years fromthe date on which the |lease or rental period expired.

(2) A bank hol ding funds presuned abandoned under this section shall report to
t he Bank of Zanbia on the anobunt and nature of such funds in such form and at
such time as may be prescribed by regulation, and shall pay such funds to the
Bank of Zanbia upon expiration of the time provided by this section for the
presunpti on of abandonnment to ari se.

(3) The bank shall retain its records concerning funds paid by it under
subsection (2) for six years after naking the payment and nay thereafter destroy
t hem

(4) A person whose funds have been paid to the Bank of Zanbia in accordance
with this section may claimthemfromthe Bank of Zanmbia only before the end of
the sixth year follow ng receipt of the funds by the Bank of Zanbia.

(5) No action to recover, and no other action in respect of, any funds that
have been presuned abandoned and paid in accordance with this section may be
brought agai nst the payi ng bank or agai nst the Bank of Zanbia after the sixth
year follow ng paynent to the Bank of Zanbia, but where the Bank of Zanbia
considers it desirable, to avoid hardship or injustice, the Bank of Zanbia may
make a paynment to a claimant in respect of funds presumed abandoned.

77. (1) \Were, in the opinion of the Bank of Zanbia, a bank or any person on
behal f of a bank is committing or pursuing or is about to commit or pursue on
behal f of the bank any act or course of conduct that is considered by the Bank
of Zanbia as unsafe or unsound practice, the Bank of Zanbia may enter into one
or nore witten agreements with the bank or its board of directors to establish
a programme of action to counteract the unsafe or unsound practice and to
establish or maintain safe and sound practices in the conduct of the business of
t he bank. Unsafe and unsound practices

(2) Where the Bank of Zanbia is unable to obtain an agreenment under subsection
(1) within a tine, and in a formand content, satisfactory to the Bank of



Zanmbi a, or where the Bank of Zanbia considers that the need for pronpt action
makes the negotiation of such an agreenent inpractical, the Bank of Zanbia may
direct the bank or any director, manager or other person concerned in its
managenent to do either or both of the foll ow ng:

(a) cease or refrain fromdoing the act or pursuing the course of conduct;

(b) perform such acts as, in the opinion of the Bank of Zambia, are necessary
to rectify the situation.

(3) In particular, but without Iimting the generality of subsection (2), the
Bank of Zambia may-

(a) direct the bank to refrain fromadopting or pursuing a particular course
of action or to restrict the scope of its business in a particular way;

(b) i mpose any limtation on the bank's acceptance of deposits, the granting
of credit, the making of investnments or the paynent of dividends;

(c) prohibit the bank fromsoliciting deposits either generally or from
speci fied persons or classes or persons;

(d) prohi bit the bank fromentering into any other transaction or class of
transactions, or from conmmencing or continuing any activity which it is
permtted under this Act to carry on; or

(e) require the suspension or renoval fromoffice of any director, officer or
ot her person.

(4) Directions given under this section shall be given by notice in witing to
t he bank or person concerned and may in |ike manner be varied or revoked.

(5) A direction given under this section shall be effective i mediately and
shall remain in effect in accordance with its terns unl ess discontinued on
appeal

(6) Any person acting in contravention of the provisions of an agreenment nade
or direction given under this section shall be guilty of an offence and shall be
liable on conviction to a penalty not exceedi ng one hundred thousand penalty
units or to inprisonment for a termnot exceeding five years, or to both.

(7) An appeal lies under Chapter VIII against a decision of the Bank of Zanbia
to give a direction under this section.

(As anended by Act No. 13 of 1994)

78. (1) The Bank of Zanbia may cause an examination to be made of a bank to
determ ne whether it is in a sound financial condition and operating safely and
that the requirements of this Act, the Bank of Zambia Act and other | aws of
Zanbi a have been conplied with in the conduct of its business. Exam nation of
banks

Cap. 360

(2) Wen, in conducting an exam nation of a bank under this section, the Bank
of Zanbia considers it necessary to do so, the Bank of Zanbia may at the sane
time cause a like exam nation to be nmade of any other conpany in Zanmbia that is
a subsidiary, associate or affiliate of the bank concerned.



79. (1) A bank shall: Scope of exam nation

(a) produce, and cause each conpany that is a subsidiary affiliate or

associ ate of the bank to produce, for the inspection of any exam ner appointed
by the Bank of Zanbia, at such times as the exam ner specifies, all books,
accounts and records relating to its business in Zanbia; and

(b) supply all information concerning its business in Zanbia as may
reasonably be required by the examiner within such tine as the exam ner
speci fi es.

(2) \Where the nost recent report of the auditor of a bank contains information
that the Bank of Zanbia reasonably considers justifies an exam nation of the
bank to be conducted, the auditor shall co-operate with officials of the Bank of
Zanmbi a or the examiner to investigate, and in that connection, the auditors
shall, at the request of the Bank of Zanbia, produce any books, accounts and
records in the possession of the auditor that, in the auditor's or the Bank of
Zambi a' s opinion, would be of assistance in the investigation.

(3) The Bank of Zanbia nmay fromtinme to tinme arrange neetings with the auditor
or with the auditor and officers of the bank, to discuss any matters relevant to
the Bank of Zanbia's supervisory responsibilities which may have arisen in the
course of the statutory audit of the bank.

80. (1) The Bank of Zanbia may publish in whole or in part at such tinme as it
may determ ne any information or data furnished under this Act: Publication of

i nformation

Provided that no information or data shall be published which m ght disclose the
particular affairs of a bank or of a customer of a bank unless the consent of
every interested party has been obtained in witing prior to such publication
(2) The Bank of Zambia shall not, unless lawfully required to do so, reveal to
any person any information as to the affairs of any individual custoner of a
bank obtained in the exercise of its powers under this Act.

81. (1) \here-Disciplinary nmeasures

(a) a bank refuses to conply with an order of the Bank of Zanbia under this
Act ;

(b) a bank refuses to pernmit an exam nation to be nmade as provided by this
Act or has otherw se obstructed such an exami nation; or

(c) in the opinion of the Bank of Zanbia, an authorised exam nati on shows-

(i) t hat the bank concerned conducts its business in an unlawful manner or
engages in a course of conduct that is unsafe or unsound; or

(ii) that for any reason (other than insolvency) the bank is unable or is
likely to beconme unable to continue its operations in the ordinary course,

t he Bank of Zanbia may take disciplinary neasures agai nst the bank.

(2) The disciplinary neasures the Bank of Zanbia nmay take include-



(a) appointing a person (in this section called a curator) who in its opinion
has had proper training and experience, to advise the bank on the inplenentation
of such nmeasures as may be specified by the Bank of Zanbia to rectify the matter
(and whose renmuneration, as fixed by the Bank of Zanbia, shall be paid by the
bank concerned); or

(b) suspend the bank's licence for a period not exceeding six nonths; or
(c) revoke or restrict the bank's licence.

(3) For the purposes of paragraph (c) of subsection (2), the Bank of Zanbia
may, by notice in witing served on a bank, vary the conditions of its |licence
so as to inpose any restriction.

(4) Wen a curator is appointed under this section, the bank and every
director, officer, agent and enpl oyee of the bank shall act in accordance with
every instruction given by the curator concerning the bank or any part of its
property, administration, operations or business that is regulated by or under
this Act.

(5) If a bank fails to conply with an instruction of a curator appointed under
this section, disciprlinary nmeasures may be taken agai nst the bank under
par agraph (b) or (c) of subsection (2).

(6) The curator shall conply with any witten instruction of the Bank of
Zanmbia, and in all other matters shall act honestly and in good faith in what
the curator reasonably believes to be the best way to restore the bank to a
sound financial and operating condition

(7) Acts or omissions of the bank in accordance with a direction of the curator
shal | be binding upon the bank, but no person shall have any right or claim

agai nst the curator or the Bank of Zanmbia as a result of any direction given by
the curator in good faith in accordance with this Act.

(8) The curator shall advise the Bank of Zanmbia within six nonths follow ng the
curator's appoi ntnment whether in his opinion the bank can be restored to a safe
operating condition within a reasonable tinme, or should be wound up

(9) The Bank of Zambia shall not be bound to accept the advice of a curator
under subsection (8).

82. A bank shall -

(a) mai ntain a special reserve account, to an amount which the Bank of Zambia
consi ders adequate, reserved exclusively for the purpose of making good any | oss
resulting fromthe negligency or dishonesty of any of its directors, officers or
enpl oyees;

(b) insure itself against such | oss, to an anpbunt which the Bank of Zanbia
consi ders adequate, with a person approved by the Bank of Zanbia carrying on
i nsurance busi ness or the business of guranteeing against such | oss; or

(c) undertake such other conmm tment as the Bank of Zanbia may consider
acceptable for the purpose of this section.Special reserve or liability
i nsurance

83. (1) The Mnister, on the recomendati on of the Bank of Zanbia, may by



regul ati on prescribe the mnimumrequired capital for every class or description
of bank. Capital adequacy

(2) A bank shall maintain capital in an anmount at |east equal to the m ni num
anount prescribed by regulation in accordance with subsection (1).

(3) The mininmumrequired capital of a bank-

(a) shall be of such kinds, computed in such manner and of such amobunt as the
M ni ster, having due regard to internationally accepted guidelines and the
nature of the bank's business, may be regul ati on prescri be;

(b) may i nclude such part of the bank's reserve account, undivided profits,
retai ned i ncone and other reserves as may be specified by regulation; and

(c) may be fixed with reference to such of the assets and conti ngent
liabilities or other exposures of the bank, or to such portion, type or class
t hereof, as may be prescribed by regul ation

(4) The minimumrequired capital to be prescribed shall be not |ess than six
per centum of the bank's assets, contingent liabilities and ot her exposures
cal cul ated as may be specified by regul ation.

(5) A bank shall not issue any share in its capital or other security (other
than a bonus share or share in |lieu of dividend or other prescribed security)
unless it receives the full face anpbunt thereof in Zanbian kwacha or the foreign
currency equivalent in kwacha at the tinme of issue.

(6) Any person acting in contravention of this section shall be guilty of an

of fence and shall be liable on conviction to a fine not exceedi ng one hundred

t housand penalty units or to inprisonment for a period not exceeding five years,
or to both.

(As anended by Act No. 13 of 1994)

Part 2-Application of Part 1 To Financial Institutions

84. The M nister, on the recomendati on of the Bank of Zambia, may by
regul ati on make provision for or with respect to the application, with such
nodi fications as may be prescribed, of the provisions of Part 1 of this Chapter
to all or to any class or description of financial institutions.Application of
Part 1 to financial institutions

CHAPTER VI |

| NSOLVENCY AND LI QUI DATI ON OF BANKS

Part 1-Prelimnary

85. In the event of a conflict between the provisions of this Chapter and

those of any other |aw of Zanmbia, the provisions of this Chapter shall prevai
to the extent of the inconsistency.Conflict of |aws

86. For the purposes of this Chapter, a bank is insolvent when it ceases to
be able to neet its obligations as they fall due or when its assets are
insufficient to neet its liabilities.Meaning of "insolvent"”



87. (1) A bank shall not, while insolvent:Acceptance of deposits by insol vent
banks

(a) recei ve any deposit; or

(b) enter into any new, or continue to conduct any existing, banking or
financi al service business.

(2) A director, officer or enployee of a bank who knows or, in the proper
performance of his duties, could reasonably be expected to know of the

i nsol vency of the bank and who causes or pernmits any act in contravention of
this section shall be guilty of an offence and shall be liable on conviction to
a fine not exceedi ng one hundred thousand penalty units or to inprisonnent for a
term not exceeding five years, or to both.

(As anended by Act No. 13 of 1994)
Part 2-Voluntary W nding up and Li qui dation

88. (1) A bank shall not, except with the approval of the Bank of Zanbia, pass
any resolution for voluntary w nding up under the Conpani es Act. Approval of Bank
of Zanbia required for voluntary w nding up

(2) The Bank of Zanbia shall grant approvals to a voluntary w nding up on such
terms and conditions as it may determne and only if it appears to the Bank of
Zanmbi a that the bank is solvent and has sufficient liquid assets to repay its
depositors and all its other creditors in full and without delay.Cap. 360

89. (1) When a bank has received approval fromthe Bank of Zanbia for
vol untary winding up, it shall-Duties of bank on voluntary |iquidation

(a) i medi ately surrender its licence to the Registrar, cease to do business
and thereafter exercise its powers only to the extent necessary to effect its
orderly liquidation;

(b) repay in full its depositors and other creditors; and
(c) wi nd up all operations undertaken prior to the receipt of the approval.

(2) A director, officer or enployee of a bank who knows or, in the proper
performance of his duties, could reasonably be expected to know of the

i nsol vency of the institution and who causes or permts any act in contravention
of this section shall be guilty of an offence and shall be |iable on conviction
to a fine not exceedi ng one hundred thousand penalty units or to inprisonnment
for a termnot exceeding five years, or to both.

(As anended by Act No. 13 of 1994)

90. (1) Wthin fourteen days after receiving approval for its voluntary

wi ndi ng up, a bank shall by registered mail notify-Notice of voluntary w nding
up and | i quidation

(a) every depositor and other creditor of the bank; and

(b) any person otherwi se entitled to any funds or property held by the bank
as a trustee, fiduciary, lessor of a safe-keeping facility or bailee, of its
intention to wind up



(2) A notice for the purposes of subsection (1) shall set forth such
i nformati on as the Bank of Zambia may require by notice to the bank concerned.

(3) A copy of the bank's notice shall be kept displayed in a conspicuous place
in the public part of each branch of the bank and the bank shall publish it in
the Governnent Gazette and in a newspaper of general circulation throughout
Zambi a.

91. (1) The approval by the Bank of Zanbia under this Part for the voluntary
wi ndi ng-up of a bank shall not prejudice the rights of a depositor or other
creditor to paynent in full of a claimnor the right of an owner of funds or
ot her property held by the bank to the return thereof.Rights of depositors and
creditors

(2) Al lawful clains shall be paid pronmptly and all funds and other property
hel d by the bank shall be returned to their rightful owners within such maxi num
period as the Bank of Zambia may in witing direct.

92. (1) Wen in the judgment of the Bank of Zanbia a bank has di scharged al
the obligations referred to under section eighty-nine, the remainder of its
property shall be distributed to its rightful owner or owners.Distribution of
assets on voluntary |iquidation

(2) Distribution under subsection (1) shall not be made before-

(a) all clainms of depositors and other creditors have been paid in full or

in the case of a disputed claim the bank has turned over to the Bank of Zanbia
funds sufficient, in the opinion of the Bank of Zanbia, to neet any liability
that may be judicially determ ned; and

(b) any funds payable to a depositor or other creditor who has not clained
t hem have been turned over to the Bank of Zanbia to be dealt with as uncl ai ned
funds in accordance with this Act.

93. If the Bank of Zanbia finds that the assets of a bank whose voluntary
wi ndi ng-up or liquidation it has approved will not be sufficient for the ful
di scharge of all its obligations or that conpletion of the w nding-up or

liquidation is unduly delayed, it may, if it considers it proper to do so, take
possessi on of the bank or petition the Court for the continuance of the
wi ndi ng-up to become subject to the supervision of the Court.

Part 3-Sei zure of BanksPowers of Bank of Zanbia if assets insufficient or
conpl eti on unduly del ayed

94. (1) An officer of the Bank of Zambia, or any person acceptable to the Bank
of Zanbia and willing to act, nay be a receiver for the purposes of this
Part. Sei zure of bank by Bank of Zanbia

(2) The Bank of Zanmbia may by resol ution appoint and direct a receiver to take
possessi on of any bank that in the opinion of the Bank of Zanmbia, is insolvent.

95. When taki ng possession of a bank, the receiver shall post in each branch
of the bank a notice announcing its action and specifying the date and tine at
whi ch such possession shall take effect, and shall transnmit a copy of the notice
to the Court.Notice of seizure



96. Wthin a period of twenty-one days after the date on which the receiver
has taken possession of a bank, the bank or any interested person acting on its
behal f may institute proceedings in the Court to require the Bank of Zanbia to
show cause why the seizure should not be termn nated. Appeal for term nation of
sei zure

97. (1) A receiver that takes possession of a bank is vested with the full and
excl usive powers of managenent and control of the bank including, wthout
limting the generality of the foregoing, the power-Powers and duties of

recei ver upon seizure

(a) to continue or discontinue any operations;

(b) to borrow noney, whether on the security of the assets of the bank or
ot herw se;

(c) to stop or limt the paynment of any obligation
(d) to enpl oy any necessary officer, enployee or professional advisor

(e) to execute any instrunment in the nane of the bank and to initiate or
defend and conduct in its nanme any action or |egal proceeding; and

(f) to term nate possession by restoring the bank to the control of its board
of directors or owners, as the case may be.

(2) After taking possession of a bank the receiver shall pronptly nmake an
inventory of the assets and property of the bank and transmit a copy thereof to
the Regi strar of the Court who shall nake a copy avail able for examni nation by
the public at the office of the Registrar of the Court.

98. (1) \When a receiver has taken possession of a bank-Effect of seizure

(a) any term statutory, contractual or otherwi se, on the expiration of which
a claimor right of the bank woul d expire or be extinguished, shall be extended
by six nonths fromthe date of such expiration or extinction;

(b) any attachnment or lien (except an attachment or lien existing six nonths
prior to the seizure of the bank) shall be vacated, and no attachnent or l|ien
except an attachnment or lien created by the Bank of Zanbia in the application of
section ninety-seven shall attach to any of the assets or property of the bank
so |l ong as such possession continues; and

(c) every paynent or transfer of an asset or property of the bank made-

(i) within a period of one hundred and twenty days before the receiver takes
possessi on of the bank; or

(ii) to an affiliate or associate of the bank within a period of two hundred
and seventy days before the receiver takes possession of the bank,

with the intent to effect a preference of the recipient over other creditors of
the bank is void and of no effect.

(2) Were a paynent or transfer referred to in paragraph (c) of subsection (1)
has the effect of preferring the recipient it shall be presunmed to have been
made with that intent, except in the case of-



(a) a paynent made by a bank to a creditor in the ordinary course of business
to discharge in whole or in part a debt or other liability of the bank to the
reci pient; or

(b) a transfer of an asset or property by the bank nmade in a current exchange
for valuabl e consideration equal to the fair narket value of the asset or
property transferred.

99. No wit of execution or garni shee order shall be issued or nade agai nst

the assets or property of a bank in possession of a receiver except, in the

di scretion of the Court, a wit of execution or garnishee order issued or nmade

under a judgnment given prior to the date of the seizure by the receiver for an

anount not exceeding one mllion kwacha. Restriction of rights of creditor as to
execution and garni shee

100. (1) When a receiver has taken possession of a bank the Bank of Zanbia
shall, within ninety days after the effective date of seizure specified under
section ninety-five-Linmtation on duration of seizure

(a) make an order for conpul sory liquidation under section one hundred and
one; or

(b) commence reorgani sati on under section one hundred and two; or
(c) term nate the seizure.

(2) Notwithstanding the provisions of subsection (1), the Bank of Zambia may,
if it considers it proper to do so-

(a) propose a plan to reorgani se the bank by arranging with persons and on
ternms acceptable to the Bank of Zanbia to increase its capital, add new
shar ehol ders or reconstitute its board of directors or managenent; or

(b) if a bank that is acceptable to the Bank of Zanbia is willing, on terns
that are acceptable to the Bank of Zanbia, authorise the anal gamati on of the two
banks in accordance with this Act.

101. (1) Conpulsory liquidation of a bank may be ordered by resolution of the
Bank of Zanbi a. Conpul sory |i quidation

(2) Upon making an order under subsection (1), the Bank of Zanmbia shall notify
each director, sharehol der, other owner, depositor and other creditor of the
bank and every other interested party of such order by witten notice to such of
t hose persons for whomthe Bank of Zanbia di scovers a nane and address, and by
published or other form of public notice.

(3) Each person notified shall have a period of thirty days to file an
obj ection or appeal to the Court.

(4) The Court shall render its decision in any such application or appea
within a period of thirty days after the end of the period during which
objections to the liquidation were adm ssible and in so doing may nake any order
it considers just in the circunstances.

102. (1) |If the Bank of Zanbia, acting under subsection (1) of section one
hundred, decides to comence the reorganisation of a bank, the Bank of Zambia



shall, after granting a reasonable opportunity for a hearing of all interested
parties, send a copy of the reorganisation plan to each depositor and other
creditor who, under the plan, would not receive full paynment.Reorganisation

(2) The copy of the reorganisation plan shall be acconpani ed by a notice
stating that, if the reorganisation plan is not refused in witing within a
period of thirty days by persons holding at |east one-third of the aggregate
anount of deposits and creditors conprising at |east one-third in value of the
aggregate of the clainms of creditors (other than subordinated creditors), or if
within the same period of thirty days the Court does not order a stay of

proceedi ngs, the Bank of Zambia will proceed to carry out the reorganisation
pl an.
103. When depositors and other creditors refuse a reorganisation plan

prepared by the Bank of Zanbia under this Part, or when in the course of
reorgani sation it appears to the Bank of Zanbia that circunstances render the
pl an inequitable or its execution inpossible or undesirable, the Bank of Zambia
may-

(a) nodi fy the plan; or

(b) order the conpul sory liquidation of the bank in accordance with the
provi sions of this Part.Refusal of reorganisation plan

104. (1) In effecting conpulsory liquidation of a bank under this Act, the
Bank of Zambia nmay exercise any of the powers of the bank, whether express or
i mplied, except that it shall obtain approval fromthe Court for any of the
foll owi ng actions: Powers and duties of Bank of Zambia in effecting conpul sory
l'iquidation

(a) the sale of any asset of the bank having a value in excess of five
mllion kwacha or such higher ampbunt as the Mnister may by statutory instrunent
prescri be;

(b) the creation of a security interest in any asset of the bank in favour of
a creditor who extends new credit to the institution in an anount exceeding five
mllion kwacha, or such higher anpunt as the Mnister may by statutory

i nstrument prescribe;

(c) the conprom se or release of any claimif the anount of the claimexceeds
five hundred thousand kwacha, or such higher ampbunt as the M nister nay by
statutory instrunent prescribe;

(d) the payment of any claimother than a claimin respect of an obligation

i ncurred by the Bank of Zanmbia in the exercise of its powers in |liquidation
before the liquidation schedule filed with the Court under this Part has been
approved by the Court.

(2) Wthin a period of six nonths after the date of its order for the
conmpul sory liquidation of a bank, the Bank of Zanbia may term nate-

(a) the contracts of enploynment of any person with the bank;
(b) any contract for services to which the bank was a party; or

(c) any obligation of the bank as a | essee of real property:



Provi ded that a lessor, who shall have received ninety days' notice that the
Bank of Zambia is exercising its discretionary powers to termnate the |ease,
shall have no claimfor rent other than rent accrued on the date of term nation
of the | ease, nor any claimfor damages by reason of such term nation

(3) As soon as possible after the decision to |iquidate a bank, the Bank of
Zambi a shal | -

(a) take any necessary steps to term nate all fiduciary functions perforned
by the bank, return all assets and property held by the bank as a fiduciary to
the owner thereof, and settle its fiduciary account; and

(b) send by registered mail, at the address shown in the bank's records, to
all depositors, other creditors, safe-keeping services custoners and bail ors of
property held by the bank, a statenent (in this Part called "the custoner's
statement”) of the nature and anount for which their claimis shown in the
bank's records.

(4) The custoner's statenment shall note that any claimnmust be filed with the
Bank of Zambia before a specified date not earlier than sixty days thereafter
and shall call upon safe-keeping services custoners and bailors to w thdraw
their property.

(5) Any property held in safe-keeping on the prem ses of the bank that has not
been withdrawn before the date specified in the custoner's statenent shall be
taken into possession by the Bank of Zanbia in the manner prescribed by
regul ati on.

(6) Any unclainmed funds and property held by the bank as a bail ee, together
with inventories pertaining thereto, shall be deenmed to be unclained funds for
t he purposes of the provisions of this Act dealing with unclainmed funds and
shall be dealt with accordingly.

(7) No action of the Bank of Zanbia that is otherwi se valid shall be
i nvalidated by reason of a failure to obtain any approval of the Court under
this section.

105. Wthin six nmonths after the |last day specified in the custoner's
statenment for the filing of clainms the Bank of Zambia shall -

(a) defer paynent of any claimthat is out of time and reject any claimthat
appears to be of doubtful validity;

(b) deternmine the amount, if any, owing to each known depositor or other
creditor and the priority class of his claimin accordance with this Part;

(c) prepare for filing with the Court a Schedule of the steps it proposes to
take (in this Part called a "liquidation schedule"); and

(d) noti fy each person whose claimhas not been allowed in full and publish
once a week for three consecutive weeks, in a newspaper of general circulation
in every place in Zanbia where the bank had a branch, a notice of the date and
pl ace where the liquidation schedule will be available for inspection, and the
date, not earlier than thirty days after the date of the third publication of
the notice, on which the Bank of Zanbia will file the schedule with the
Court.Limtation of filing of clains



106. (1) Wthin twenty days after the filing of the |iquidation schedule, any
depositor, other creditor or owner of a bank, and any other interested party,
may file with the Court an objection to any step proposed. Objections to

| i qui dation schedul e

(2) Any objection so filed shall be considered by the Court, upon such notice
to the Bank of Zanbia and interested parties as the Court nay by order direct to
be given.

(3) If an objection is sustained, the Court shall direct that appropriate
nodi fication of the schedul e be nade.

(4) After filing the schedule the Bank of Zanbia may, fromtine to tinme, nake
partial distribution to the holders of the clainms which are undi sputed or which
have been all owed by the Court, on condition that a proper reserve is
established for the paynent of disputed clains.

(5) As soon as possible after all objections have been deci ded upon, the Bank
of Zanbia shall make final distribution.

107. (1) In any conpul sory liquidation of a bank there shall be paid in
priority to all other debts in the following order:Priority of creditors

(a) necessary and reasonabl e expenses incurred by the Bank of Zanbia in the
application of the provisions of this Part;

(b) taxes and rates due, whether payable to the Governnent or to a |l oca
authority;

(c) wages and sal aries of officers and enpl oyees of the bank for the
three-nonth period preceding the effective date of seizure, within the limt of
an amount not exceedi ng one hundred thousand kwacha per person or such higher
anount as may be prescri bed by regul ation;

(d) fees and assessnents due to the Bank of Zanbi a;

(e) deposits up to an ampunt not exceeding five hundred thousand kwacha per
depositor or such higher anpunt as may be prescri bed by regul ation

(f) ot her deposits; or

(9) ot her clainms against the bank in such order of priority as the Court may
deterni ne upon application by the Bank of Zamnbi a.

(2) After paynent of all clains filed, with interest thereon at a rate to be
fixed by the Bank of Zambia, remnmining clains which were not filed within the
time allowed under this Part shall be paid.

(3) [If the anmpbunt avail able for paynment for any class of clains |isted under
subsection (1) is insufficient to provide paynent in full, the said clains shal
abate in equal proportions.

(As anended by Act No. 28 of 1995)
108. (1) Once all assets of a bank have been distributed under a compul sory

i quidation, the Bank of Zambia shall render an account to the Court.Account to
Court and revocation of licence in conpul sory |iquidation



(2) Upon approval of this account by the Court, the licence of the bank shal
be revoked and the Bank of Zambia shall be relieved of any liability in
connection with the |iquidation.

1009. Any unclai med funds renmaining after a final distribution provided for
under this Part shall be taken into possession and held by the Bank of Zanbia
and subsequently dealt with in accordance with this Act. Uncl ai med funds

110. Any assets remaining after all clainms have been paid upon compul sory
liquidation of a bank shall be distributed anong the owners in accordance with
their respective rights and interests.Final distribution in conmpulsory

i qui dation

CHAPTER VI I |
APPEALS

111. (1) Where the Registrar or the Bank of Zanbi a makes any deci si on agai nst
whi ch, as provided by this Act, an appeal lies under this Chapter, the Registrar
or the Bank of Zambia as the case may require, shall, by notice in
writing-Reasons for decisions and right to be heard

(a) informthe applicant or other person affected by the decision of the
reasons for the decision; and

(b) invite the applicant or person to nmake such witten representations as he
wi shes within a time limted by the notice.

(2) The decision of the Registrar or of the Bank of Zanbia, as the case may be-

(a) does not take effect until the expiry of the tine limted by a notice
under paragraph (b) of subsection (1) for nmking representations; and

(b) where representations are nmade in that time, is further stayed pending
expiry of the tinme limted by this Chapter for |odgnent of an appeal to the
M ni ster.

(3) The Registrar or the Bank of Zambia may, on receipt of any representations
referred to in paragraph (b) of subsection (1), reaffirm revoke or vary his or
its decision and shall notify the applicant or other person accordingly.

112. (1) |If, after receipt of any representations fromthe applicant or person
affected by its decision, the Registrar or the Bank of Zanbia reaffirms his or
its decision, the applicant or other person (hereinafter called the "appellant")
may, Wi thin seven days of receipt of the notice reaffirm ng the decision, notify
the Mnister that he desires to appeal against the decision. Right of appea

(2) The decision of the Registrar or of the Bank of Zanbia, as the case nay be-

(a) does not take effect until the expiry of the period limted by subsection
(1) for giving notice of an appeal; and

(b) where a notice of appeal is lodged within that tinme, is further stayed
pendi ng the outconme of the appeal

113. Wt hin seven days after receipt of a notice of appeal, the Mnister



shal | convene an Appeal Tribunal, consisting of a Chairman who is an advocate of
the Court of not Iess than seven years' standing and two other persons having
such qualifications as may be prescribed by regulation in relation to the kind
of appeal concerned or, in default of such prescription, as the Mnister may
consi der appropriate. Conveni ng of Tribuna

114. (1) The Appeal Tribunal is to deternmine the appeal on its nerits, having
regard to the provisions of this Act and the public interest, and may confirm
vary or quash the decision the subject of the appeal.Powers of Tribuna

(2) The Tribunal may determine its own procedure and is not bound by the rules
of evidence, and may informitself of any matter in such manner as it sees fit.

(3) The Appeal Tribunal shall afford the appellant the right to appear by
hi rsel f or by counsel or agent.

115. The decision of the Tribunal is final and binding on the parties to the
appeal except as to any point of law, and in cases where the appeal is allowed,
it is the duty of the Registrar or the Bank of Zanbia, as the case nay require,
to give effect to the decision of the Tribunal.Decisions of Tribuna

CHAPTER | X

M SCELLANEOUS

116. (1) \Wenever the Bank of Zanbia has reason to believe that any person is
carrying on banki ng busi ness or regul ated financial service business on any
prem ses without a licence or in contravention of the conditions of a |icence,
or for the purpose of ascertaining whether the provisions of this Act or the
regul ati ons under this Act are being conplied with, the Bank of Zanmbi a shal
have the right by its servants or agents to enter the premises to ascertain the
facts of the matter and may for that purpose-lnvestigations

(a) requi re any person apparently having access to themto deliver to the
Bank of Zanmbi a the books, accounts and records of the person; and

(b) exam ne any such books, accounts and records and take copies of or meke
extracts fromthem

(2) A person who refuses to make avail able for exam nation the person's books,
accounts and records within five business days after having been duly requested
to do so by the Bank of Zanmbia shall be guilty of an offence and shall be liable
on convition to a fine not exceeding one hundred thousand penalty units or

i mprisonment for a termnot exceeding five years, or to both.

(As anended by Act No. 13 of 1994)

117. (1) A person other than a bank shall not, w thout the consent of the Bank
of Zanbia, use the word "bank"” or any of its derivatives in any |anguage, or any
ot her word or synbol indicating the transaction of banking business, in its nanme
or in any prospectus, advertisenent or statenent of any kind published or nade
to describe its business in Zanbi aUse of the word "bank"

(2) A person shall not falsely represent to the public or any nenber of the
publi c-

(a) that the person holds a licence to conduct any financial service



busi ness; or

(b) that the person is licensed to conduct any financial service business of
a particular kind.

(3) Any person acting in contravention of this section shall be guilty of an
of fence and shall be |liable on conviction to a fine not exceedi ng one hundred
t housand penalty units or to inprisonnent for a termnot exceeding five years,
or to both.

(As anended by Act No. 13 of 1994)

118. A licence shall not be granted to any person under a nanme that so
closely resenbles the nane of an existing |licensee as would be likely, in the
opi nion of the Registrar, to mslead the public, unless the person is associated
or affiliated with the Iicensee or otherw se has the consent of the

i censee. M sl eadi ng and unl i censed nanes

119. Not wi t hst andi ng anything in the Conpanies Act to the contrary, the
Regi strar of Conpani es shall, upon being notified by the Bank of Zanbia that any

conpany-

(a) i ncorporated under a nane that includes the word "bank" or any of its
derivatives in any |anguage; or

(b) whose nenorandum of articles prescribed, as its object or one of its
obj ects, carrying on a banking business or a regulated financial service
busi ness, or a particular kind of banking or financial service business,

is in fact not licensed to carry on such a business and is not going to be
granted a licence of the appropriate kind, the Registrar of Conpanies is hereby
empowered to, and shall forthwith, take such steps as are necessary to dissolve
and deregister the conpany. Certain incorporations prohibited

120. (1) A transaction entered into in contravention of this Act is not void
or ineffective by reason only of the contravention, and is not voidable at the

i nstance of the bank, except in a court's discretion.Validity of certain acts by
banks

(2) Subject to its nmenorandum and articles, it shall not be necessary for a
bank to pass a by-law in order to exercise any power conferred by this Act.

121. A bank does not conmply with a provision of this Act requiring it to
furnish or supply a docunent to the Bank of Zanmbia unl ess-

(a) in the case of a docunent prepared by that bank, the form of which has
not been prescribed by regul ation, the docunent is-Docunents

(i) signed by the chief executive officer and the chief accounting officer of
t he bank; or

(ii) signed by such other person as is required by a provision of this Act to
sign or certify the docunent; and

(b) in the case of a docunent prepared by that bank, the form of which has
been prescribed by regul ation, the docunment is signed by the person holding the
office or offices required by the text of the prescribed form



122. At the request of a bank or financial institution or other person, the
Bank of Zambia may extend fromtime to tinme any period within which a bank or
financial institution is, in accordance with the provisions of this Act, obliged
to furnish any docunent or information. Extension of tinme linmts

123. No act, matter or thing done by any officer or person enployed by the
Bank of Zanmbia or by any other person in the exercise or perfornmance or
purported exercise or performance, in good faith, of any power or function under
this Act shall give rise to any action, claim liability, suit or demand agai nst
the officer or person concerned. I nunity of Bank of Zanmbia officials, etc.

124. (1) The Mnister, on the recommendati on of the Bank of Zanbia, nay make
regul ations for or with respect to any nmatter that by this Act is required or
permtted to be prescribed by regulation or that is necessary or convenient to
be so prescribed for carrying out or giving effect to this Act. Regul ations

(2) The regulations may provide for fines not exceeding fifty thousand penalty
units, and for terms of inprisonnent not exceeding two years, or both, for any
contravention of the regul ations.

(As anmended by Act No. 13 of 1994)

125. The Bank of Zanbia shall have power to prescribe and publish such

gui delines, bulletins or other regulatory statenents as the Bank of Zanbia may
consi der necessary or desirable for the administration or execution of this
Act . Gui del i nes

126. (1) The Bank of Zanbia shall, within six nmonths fromthe 1st day of
January in each year, subnmit to the Mnister a report on the operations of banks
and financial institutions in Zanbia during the twelve nonths ended on the
precedi ng 31st Decenber.Bank of Zanbia's report

(2) The Mnister shall lay a copy of the report before the National Assenbly
within fourteen days of its receipt by himor, if the National Assenbly is not
then in session, within fourteen days after the comrencenent of its next
sitting.

127. (1) Subject to subsection (2), if a person issues or takes part in the

i ssue of a docunent referred to in this Act which is false in any materia
particul ar, that person and every other person who signed it shall be guilty of
an offence and |liable on conviction to a fine not exceeding fifty thousand
penalty units or to inprisonnent for a termnot exceeding two years, or to

bot hFal se documents

(2) A person shall not be guilty of an offence under this section if the person
did not know and coul d not reasonably be expected to have known that the
docunment was fal se when the person signed it, issued it or took part inits

i ssue as the case nmay be.

(As anended by Act No. 13 of 1994)
128. A person who-

(a) contravenes a provision of this Act that is not expressly stated to be an
of fence but for which no other fine or sanction is provided; or



(b) fails to conply with any direction given to the person under this Act,

shall be guilty of an offence and is |iable on conviction to a fine not
exceeding fifty thousand penalty units or to inprisonnent for a term not
exceeding two years, or to both.

(As anended by Act No. 13 of 1994) General offence

129. If a body corporate is convicted of an of fence against this Act or the
regul ati ons, every person-

(a) who is a director of the corporation; or
(b) who is concerned in the managenent of the corporation,

shall be deened to have conmmitted the sane offence if the person know ngly
authorised or permtted the act or om ssion constituting the offence. Offences by
bodi es corporate

130. The M nister, on the recomendati on of the Bank of Zambia, may by
regul ati on, on such terns and conditions as the Mnister considers appropriate,
exenpt any financial institution fromall or any of the provisions of this Act
and may provide for the variation or revocation, by regulation or by notice in
writing to the affected person or persons, of any such exenption at any

time. Exenptions

131. (1) The Banking Act is hereby repeal ed. Repeal of Cap. 700 and savi ngs of
the 1971 Edition

(2) Notwithstanding the repeal of the Banking Act-

(a) a comercial bank, within the neaning of that Act, that was, imediately
before the commencenent of this Act, registered as a bank under that Act shal

be deemed to be the holder of a Iicence under section four of this Act that is
subject to the sane linmtations and conditions as pertained to its registration;

(b) a financial institution, within the nmeaning of that Act, that was,

i medi ately before the commencenent of this Act registered as such under that
Act shall be deened to be the holder of a |icence under section ten of this Act
that is subject to the sane limtations and conditions as pertained to its

regi stration;

(c) any applications pendi ng under that Act shall be deened to have been nmde
under the correspondi ng provisions of this Act, and shall be dealt with under
this Act;

(d) any right or benefit accruing, or liability incurred, under that Act
shall continue in accordance with and subject to this Act; and

(e) any regulation, order, notice or direction made or given and in force,

i medi ately before the commencenent of this Act, under that Act shall, unless
contrary to this Act, continue in force until revoked, as if nmade or given under
this Act.

(3) The Mnister may by regul ati on make such savings and transitiona
provi sions as he nmay consider just or expedient in consequence of the enactnment
of this Act and the repeal of the Banking Act.



FI RST SCHEDULE
(Section 70)

The following are the classes of assets that qualify as liquid assets for
the purposes of this Act:

(D Not es and coi ns constituting the currency of Zanmbia and such foreign
exchange in the formof currency notes as may fromtine to tinme be prescribed by
regul ation for the purposes of this clause.

(2) Reserves in excess of those required under the Bank of Zambia Act, 1985
that are held by way of demand deposits in current account in the Bank of
Zambi a.

(3) The net bal ance by which all credit bal ances held at branches in Zanbia
or at any branch in a country prescribed by regulation for the purposes of this
cl ause exceed all debit bal ances so held.

(4) Treasury bills and other securities issued by the Governnent and with an
original termto maturity of not nore than one hundred and ei ghty-two days.

(5) Bills of exchange, prom ssory notes and other negotiable instrunents
eligible for re-discount by the Bank of Zanmbia, within such limts as nay be
prescri bed by regulation for the purposes of this clause.

SECOND SCHEDULE
(Section 73)

The prohibition in section 73 (1) (a) of this Act does not apply to the
foll owi ng transactions:

(D A transaction-

(a) secured by a pledge of bills of exchange or prom ssory notes that have
been issued for the price of goods purchased and sold in the ordinary course of
trade; and

(b) having an original termto maturity no greater than one hundred and
ei ghty-two days or such |onger period as may be prescri bed by regul ation

(2) A transaction having an original termto maturity not greater than two
hundred and seventy days and which is-

(a) secured by readily marketabl e assets, covered to their full insurable

val ue by all perils insurance and having an ascertai nabl e market or other val ue,
as security, as found in good faith by an officer of the bank concerned, of at

|l east fifty per centumnore than the anount of the obligations thereby secured;

(b) secured in sonme other manner satisfactory to the Bank of Zanbia; or
(c) a loan nade to or guaranteed by the Government, a board or agency of the

Governnment or a local authority that is enforceable by the bank within sixty
days after demand foll ow ng default.



SUBSI DI ARY LEG SLATI ON

BANKI NG ( DESI GNATI ON OF URBAN AND RURAL
AREAS) ORDER

ARRANGEMENT OF REGULATI ONS

Regul ati on

1. Title

2. Desi gnati on of rural and urban areas

THE BANKI NG AND FI NANCI AL | NSTI TUTI ONS ( DESI GNATI ON OF UBRAN AND RURAL AREAS)
ORDER. St atutory I nstrunent

92 of 1989

1. This Order nmay be cited as the Banking and Financial Services (Designation
of Rural and Urban Areas) Order.Title

2. (1) The areas specified in the First Schedule to this Order are hereby
desi gnat ed as urban areas. Designation of rural and urban areas

(2) The area specified in the Second Schedule to this Oder are hereby
desi gnated as rural areas.

FI RST SCHEDULE
(Paragraph 2 (1))
URBAN AREAS
Central Province
Kabwe

Murmbwa

Serenje

Kapri Mooshi
Mkushi

Copperbelt Province
Ndol a

Ki t we

Chi ngol a
Mufulira

Chi l'i | abonmbwe

Luanshya



Kal ul ushi

Eastern Province
Chi pat a

Pet auke

Luapul a Provi nce
Mansa

Lusaka Provi nce
Lusaka

Kaf ue

Nort hern Province
Kasama

Moi ka

| soka

Mbal a

Nor t h- West ern Provi nce
Sol wezi

Zambezi

Sout hern Provi nce
Chorma

Li vi ngst one
Mazabuka

Monze

Kal onmo

Si avonga

Maanba

Western Province
Mongu

SECOND SCHEDULE



(Paragraph 2(2))
RURAL AREAS

Those areas not specified in the First Schedul e.

BANKI NG REGULATI ONS
ARRANGEMENT OF REGULATI ONS

Regul ati on

1. Title

2. Interpretation

3. Application for registration as comrercial bank or financial institution
4. Regi stered commercial bank to submit nonthly statements to Registrar

5. Regi stered financial institution to submt nonthly and quarterly

statenments to Registrar
6. Rat e of conversion of non-Zanbi an noney to Zanmbi an currency to be stated

Continued in force by virtue of Section 15 of the Interpretation and Cenera
Provi si on Act.*THE BANKI NG REGULATI ONS

Regul ati ons by the M nister

* Continued in force by virtue of Section 15 of the Interpretation and CGenera
Provi sion Act.Statutory |nstrunent

226 of 1973
1. These Regul ations nay be cited as the Banking Regulations.Title
2. In these Regul ations, unless the context otherw se requires-Interpretation

"form' neans the appropriate formprescribed in the Schedul e.

3. An application for registration as a commercial bank or a financia
institution nmade in terns of paragraphs (a) and (b) of subsection (1) of section
four, or of section five of the Act shall be in revised Form ZBK No. 1 and shal
be acconpani ed by the foll owi ng docunents:

(a) a true copy, certified by the chairman and a director of the applicant,

of the menorandum and articles of association, or other docunent relating to the
i ncorporation or registration of the applicant as a body corporate, and
regul ati ng the conduct of the business of the applicant; and

(b) a true copy, certified by the Registrar of Conpanies, of the certificate
of incorporation of the applicant, issued in terns of the lawrelating to
conpani es; and

(c) a statenent certified by the chairman, a director and the auditors of the



appl i cant showi ng the authorised and paid-up capital of the applicant at a date
not earlier than thirty days before the date of the application.Application for
regi stration as comercial bank or financial institution

4. (1) The nonthly statement which a registered comercial bank is required to
prepare and submit to the Registrar in terns of-Regi stered comercial bank to
submt nonthly statements to Registrar

(a) par agraph (a) of subsection (1) of section sixty of the Act shall be in
revi sed Form ZBK No. 2;

(b) par agraph (b) of subsection (1) of section sixty of the Act shall be in
revised Form ZBK No. 3.

(2) For the purposes of paragraph (c) of subsection (1) of section sixty of the
Act, a registered commercial bank shall prepare and submit to the Registrar
within twenty-ei ght days after the |ast day of every cal endar nonth a

suppl enentary statenment of the assets and liabilities of its offices and
branches in Zanmbia at the close of the |ast business day of that nonth.

(3) The supplementary statenent referred to in sub-regulation (2) shall be in
revised Form ZBK No. 3.

* Continued in force by virtue of Section 15 of the Interpretation and Cenera
Provi si ons Act.

5. (1) The nonthly statement which a registered financial institution is
required to prepare and submt to the Registrar in terms of paragraph (a) of
subsection (1) of section sixty of the Act shall be in revised Form ZBK No.

4.(2) The quarterly statement which a registered financial institution is
required to prepare and submt to the Registrar in terns of paragraph (b) of
subsection (1) of section sixty of the Act shall be in revised Form ZBK No.

5. Registered financial institution to submt nonthly and quarterly statenents to
Regi strar

(3) For the purposes of paragraph (c) of subsection (1) of section twenty-nine
of the Act, a registered financial institution shall prepare and subnit to the
Registrar within thirty-five days after the |last day of each quarter ending on
the 31st March, the 30th June, the 30th Septenber and the 31st Decenber a

suppl enentary statenent of the assets and liabilities of its offices and
branches in Zanbia at the close of the |ast business day of that quarter

(4) The supplementary statenent referred to in sub-regulation (3) shall be in
revi sed Form ZBK No. 5.

6. If in a document furnished to the Registrar in terns of these Regul ations
a sum of noney is not stated in the currency of Zanbia, the appropriate rate of
conversion of the sum of nobney to Zanbi an currency shall be stated in the
docunent or in an annexure thereto.

Rat e of conversion of non-Zanbi an noney to Zanmbian currency to be stated

SCHEDULE

(Regul ation 2)



PRESCRI BED FORMS

Form ZBK No. 1 (Revised): Application for registration as a comrercial bank
financial institution.

Form ZBK No. 2 (Revised): Monthly Statenent of-
(a) Liabilities to the Public; and

(b) Li qui d Assets;

of a Commercial Bank in Zanbia.

Form ZBK No. 3 (Revised): Monthly Statenent of Assets and Liabilities and
Suppl enentary Statement of a Commercial Bank in Zanbia.

Form ZBK No. 4 (Revised): Monthly Statenments of -
(a) Liabilities to the Public;

(b) Capital; and

(c) Li qui d Assets;

of a Financial Institution in Zanbia.

Form ZBK No. 5 (Revised): Quarterly Statenment of Assets and Liabilities and
Suppl ementary Statement of a Financial Institution in Zanbia.

or



Form ZBK No. 1 (Revised)

REPUBLI C OF ZAMBI A

THE BANKI NG AND FI NANCI AL SERVI CES ACT

(Section 4)

THE BANKI NG REGULATI ONS
(Regul ation 3)

APPLI CATI ON FOR REG STRATI ON AS A COMMVERCI AL BANK OR A
FI NANCI AL | NSTI TUTI ON

1. Narme
(The nane under which the applicant(s) wants/want to be registered)

2. Nat ure of busi ness

(The business in respect of which the application is made)

3. Address of applicant's head office
4, Address of applicant's principal admnistrative office
5. In the case of a Conmercial Bank

(a) Nanmes of Directors

(b) Nanes of Local Directors

(These nust be Zanbian citizens and/or established residents of Zamnbia)
(c) What is the proposed authorised capital and paid-up capital of the
Commercial Bank to be registered?

6. In the case of a Financial Institution:

(a) What is the proposed authorised capital and paid-up capital of the
Financial Institution to be registered? K



(b) State the anpunt of uninpaired reserve funds which the Financia

Institution to be registered intends to maintain K

7. Name of General Manager
8. Nanme of Chief Executive Oficer
9. Name of Chief Accounting O ficer
10. Name and qualifications of applicant's auditors
11. Pl ease | odge with your application the follow ng docunents:

(a) Menorandum and Articles of Association

(b) Statenent of paid-up capital; and

(c) Certificate of incorporation under the Conpanies Act of Zanbia.

12. I/ We* hereby certify that to the best of my/our* know edge and bel i ef

i nformati on given above is correct and true.

Chai r man

Di rector

Dat e

Chi ef Executive Oficer

t he



Form ZBK No. 2 (Revised)

REPUBLI C OF ZAMBI A

THE BANKI NG AND FI NANCI AL SERVI CI NG

(Section 60 (1) (a)

THE BANKI NG REGULATI ONS

(Regul ations 4 (1) (a)

MONTHLY STATEMENT OF

(a) LIABILITIES TO THE PUBLIC

(b) LI QUI D ASSETS

OF A COWERCI AL BANK I N ZAMBI A
REPORTI NG COMVERCI AL BANK

DATE TO WHICH THI S RETURN REFERS , 19 Lo

l. Liabilities to the Public
1. Demand Deposits
2. Savings Deposits
3. Tine Deposits
4. Bills payable
TOTAL LI ABILITIES TO THE PUBLIC

. Liabilities to the Public at the end of the previous nonth

I11. Liquid Assets

(a) Gold coin and bullion



(b) Notes and coin in the currency of Zambia

(c) Balances at the Bank of Zanbia including the m ninumreserve bal ances
referred to in paragraph (b) of subsection (1) of section thirty-nine of the
Bank of Zanbia Ordinance No. 33 of 1964 .

(d) Money at call with any bank

(e) Treasury Bills issued by the Government

(f) Bills of exchange and promi ssory notes eligible for discount at the
Bank
of Zanbi a

(g) Local registered securities which are issued or guaranteed by the
Gover nment and which have a final maturity date of not nore than six years (at
book val ue) and such other securities as the Mnister may have approved.

(h) Itenms in transit between banks, between branches of banks and between
branches of head office of banks

(i) Other assets approved by the Mnister under paragraph (e) of sub-

section
(3) of section twenty-one of the Banking Act, 1971

TOTAL LI QUI D ASSETS .o . . K



Total liquid assets as a percentage of total liabilities to the public
................. per cent

Total liquid assets (as stated above) as a percentage of total liabilities to
the public at the end of

t he previous nonth

................. per cent



Form ZBK No. 3 (Revised)

REPUBLI C OF ZAMBI A

THE BANKI NG AND FI NANCI AL SERVI CI NG

(Section 60 (1) (b) and (c))

THE BANKI NG REGULATI ONS

(Regulations 4 (1) (b), (2) and (3))

MONTHLY STATEMENT OF ASSETS AND LI ABI LI TI ES AND SUPPLEMENTARY
STATEMENT OF A BANK OF ZAMBI A

REPORTI NG BANK

DATE TO WHICH THI S RTURN REFERS , 19 Lo

Suppl enent ary
statement in terns of section 28 (1) (c) of the ActStatenent in terms of section
28 (1) (b) of the Act. (For publication where applicable in the Governnent
Gazette)
ASSETS
1. Notes and coin
(a) Zanmbi an not es
(b) Zanbi an coin
(c) Ot her notes and coin
2. Bal ances held with the Bank of Zanbia
(a) Statutory Reserves
(b) O her bal ances
3. Balances held with registered Commerci al Banks in Zanbia

(a) Assets in transit

(b) O her itenms .



4.

(a)

(b)

O her

Bal ances held wi th Banks abroad

head of fi ce and/ or branches in-

(i)
(i)
(iii)
(iv)
(v)
Q her
(i)
(i)
(iii)
(iv)
(v)
(vi)
(vii)

Britain

Zi mbabwe

Mal aw

Republic of South Africa
Ot her countries

banks i n-

Britain

Zi mhabwe

Mal aw

Republic of South Africa
Ot her Sterling Area countries.
Dol | ar Area countries

O her countries

Gover nnent of Zanbia Securities (at book val ue)
investments in Zanbia (at book val ue)

Treasury Bills issued by the Governnent of Zamnbia









Suppl enent ary

statement in terns of section 28 (1) (c) of the ActStatenent in terms of section
28 (1) (b) of the Act. (For publication where applicable in the Governnent
Gazette) ASSETS

8. Bills of Exchange

(a) di scount ed and purchased.

(b) recei vabl e.

9. Loans and advances to

(a) The public

(b) Gover nnent

(c) Statutory Bodies, Minicipalities, T.MB.s, Loca
Aut horities, etc. - - -

(d) Non-r esi dent s.

(e) Par astatal organi sations
10. Bal ances held with branches
(a) Assets in transit

(b) QO her itens .

11. Bank prem ses

12. Acceptances

13. O her Assets






TOTAL ASSETS
LI ABI LI TI ES
1. Demand Deposits
(a) Public Deposits
(b) CGovernnment Deposits .

(c) Deposits of Statutory Bodies, Miunicipa- lities,
T.MB.s, Local Authorities, etc.

(d) Non-resi dents' Deposits

(e) Par ast at al organi sations
2. Savings Deposits

(a) Public Deposits

(b Governnent Deposits

(c) Deposits of Statutory Bodies, Miunicipa- lities,
T.MB.s, Local Authorities, etc. -

(d) Non-residents' deposits

(e) Parastatal organisations
3. Tinme Deposits

(a) Public Deposits

(b) Gover nment Deposits

(c) Deposits of Statutory Bodies, Minicipa- lities,
T.MB.s, Local Authorities, etc. . .o

(d) Non-resi dents' deposits

(e) Par ast at al organi sations . . .K






Suppl enent ary
statement in terns of section 28 (1) (c) of the ActStatenent in terms of section
28 (1) (b) of the Act. (For publication where applicable in the Governnent
Gazette) Ll ABI LI TI ESS
4. Anpunts owing to registered Commercial Banks in Zanbia
(a) Liabilities in transit
(b) O her itens.
5. Anmounts owi ng to banks abroad
(a) Head office/or branches in-
(i) Britain
(ii) Zi mhabwe
(iii) Ml aw
(iv) Republic of South Africa
(v) Ot her countries
(b) O her banks in-
(i) Britain
(ii) Zi mbabwe
(iii) Malaw
(iv) Republic of South Africa
(v) O her Sterling Area countries

(vi) Dol l ar Area countries

(vii) O her countries .



6. Bills Payable

7. Anpunts owi ng to branches
(a) Liabilities in transit
(b) Ot her itens .

8. Capital

9. Reserves

10. Accept ances

11. Ampunts owi ng to Bank of Zanbia
12. Oher Liabilities

TOTAL LI ABI LI TI ESK









Form ZBK No. 4 (Revised)

REPUBLI C OF ZAMBI A

THE BANKI NG AND FI NANCI AL SERVI CES ACT

(Section 60 (1) (a))

THE BANKI NG REGULATI ONS

(Regulation 5 (1))

MONTHLY STATEMENT OF

(a) LIABILITIES TO THE PUBLIC
(b) CAPI TAL

(c) LIQUI D ASSETS

OF A FI NANCI AL I NSTI TUTI ON | N ZAMBI A

REPORTI NG FI NANCI AL | NSTI TUTI ON

DATE TO WHICH THI S RETURN REFERS 19 .......

(a)
(b)
(¢)

(d)

(e)

Liabilities to the Public

Deposits repayabl e

at seven days' notice
at thirty days' notice

at nore than thirty days' but nore than six nonths' notice

at nore than six nonths' but not nore than twelve nonths' notice

after twel ve nonths' noti ce

TOTAL LIABILITIES TO THE PUBLIC



M. Liabilities to the Public at the end of the previous nonth

I11. Capital
1. Pai d up equity capita
2. Uni npai red reserve funds

TOTAL CAPI TAL

I V. Li qui d Assets

1. Notes and coin in the currency of Zanbia

2. Bal ances with registered commerci al banks in Zanbia

3. Money at call with any bank

4, Treasury Bills issued by the Governnent

5. Bills of exchange and prom ssory notes accepted, endorsed or nade,

as
the case may be, by a bank, maturing in not nore than ninety days excl usive of
days of grace and payable at any place in Zanbi a.

6. Local registered securities which are guaranteed by the Governnent
and
whi ch have a final maturity date of not nore than six years and such ot her
securities as the Mnister may have approved.

TOTAL LI QUI D ASSETS .. K



Total liabilities to the public (net of liquid assets) as a percentage of
pai d-up equity

capital and uni npaired reserve funds

................. per cent

Total liquid assets as a percentage of total liabilities to the public
................. per cent

Total liquid assets (as stated above) as a percentage of total liabilities to

the public at the end of
the previous nonth
................. per cent

Form ZBK No. 5 (Revised)

REPUBLI C OF ZAMBI A



THE BANKI NG AND FI NANCI AL SERVI CES ACT

(Section 60 (1) (b) and (c))

THE BANKI NG REGULATI ONS
(Regulation 5 (2), (3) and (4))

QUARTERLY STATEMENT OF ASSETS AND LI ABI LI TI ES AND SUPPLEMENTARY STATEMENT OF A
FI NANCI AL
I NSTI TUTI ON | N ZAMBI A

REPORTI NG FI NANCI AL | NSTI TUTI ON

Suppl enentary statement in terns of section 29 (1) (c) of the Act

Statenent in terns of section 29 (1) (b) of the Act. (For publication where
applicable in the Governnent Gazette) KK  ASSETS 1. Notes and Coin .
. . . . 2. Balances held with registered
Commerci al Banks in Zanbi a .

3. Mney at call with any bank . . - - 4.
Treasury Bills issued by the Governnent of Zambia .o 5.
Anmount s owi ng under agreenent for Hire Purchase under the
Laws of Zanbia - - . . 6. Bills receivable

7. Notes receivable
8. Advances

(a) i nternal - (i) i ndi vi dual s . .
(ii) conpanies . . . . . (b) externa
.o . . 9. Securities .o .o
. (a) of the Governnent of Zambia .
(b) of Zambi an Municipalities . .o (c) Oher
. . . 10. O her investnents . .
11. O her assets - - .
(a) bui |l di ngs and prenises . . . . (b)

ot her

TOTAL ASSETS



Suppl ementary statenment in terms of section 29 (1) (c) of the ActStatenment in
terms of section 29 (1) (b) of the Act. (For publication where applicable in the
Gover nnent Gazette) KK LIABILITIES 1. Deposits . .

. (a) i nternal - (i) i ndi vi dual s . .

(ii) conpani es . . . (b) externa

. 2. Loans, advances and acceptances

(a) | oans from sharehol ders- (i)

. - - (ii) conpani es in Zanbi a

(iii) external sharehol ders

i ndi vi dual s in Zanbia

(b) ot her | oans, advances and accept ance: .o .o 3. Anpunts ow ng
to regi stered Conmercial Banks in Zanbi a
4. Oher liabilities - - - - .
(a) pai d-up equity capital- (i) i nterna
. . . (ii) external . . . . . (b)
ot her paid-up capital- (i) i nterna

(ii) ext er nal . . - (c) Reserves and
unappropriated profits . . . (d) Oher liabilities

TOTAL LI ABILITIES
SECTI ONS 124 AND 47- THE BANKI NG AND FI NANCI AL SERVI CES (COST OF BORROW NG)
REGULATI ONSSt at ut ory | nstrument
179 of 1995
Regul ati ons by the Mnister

1. These Regul ati ons nay be cired as the Banking and Fi nanci al Services (Cost
of Borrowi ng) Regulations.Title

2. In these Regul ations, unless the context otherw se requires-Interpretation
"borrower" includes a person to whoma loan is proposed to be made;

"cost of borrowi ng" includes adm nistrative charges for services or transactions
and any simlar changes, but exl udes-

(a) a charge for arranging or renewi ng the |oan;

(b) a charge for the issuance of a certificate of search, the provision for
exam nation or the meking of copies or a registered docunent, or the provision
of simlar services;

(c) a charge for a survey;

(d) a charge or disbursenent for the services of a |awer or notary;

(e) a charge for an appraisal or inspection of assets;

(f) a charge for insurance;

(9) an adm nistrative charge in respect of an overdrawn account, including a
charge for honouring a cheque witten on an overdrawn account;



(h) a charge for making a pre-paynent on the |oan; or

(i) a conmmtnment fee as conpensation for funds being nmade avail able by the
| ender for use by the borrower and which could be depl oyed el sewhere.

“principal" means the anmpunt of noney borrowed and outstanding at any tine, but
does not include any portion of the cost of borrow ng.

3. These Regul ations shall not apply to-

(a) a loan in respect of which the principal amunt is |ess than K250, 000 and
the cost of borrowing on that loan is disclosed to the borrower as an anopunt
expressed in Kwacha and ngwee;

(b) a | oan nade under any Act of Parlianment where the rate of interest or the
di scount that may be charged to the borrower is prescribed under that Act and is
di scl osed to the borrower;

(c) a loan resulting fromthe di scount or negotiation by a bank or financia
institution of a prom ssory note or other instrument payable by a person other
than the borrower; and

(d) a |l oan nade pursuant to a letter of credit.

Application

4. (1) For loans obtained through the use of a line of credit, an overdraft, a
paynment, credit or charge card, a bank or financial institution shall express
the rate of interest charged to a custoner as "the annual effective rate of

interest"” or the annual percentage rate (APR).Determ nation of annual rate of
i nterest

(2) The annual percentage rate shall be determined as foll ows:

APR = (1 +r) g - 1
q

VWhere: g = the frequency of conpounding in a year, and
r = the nomnal rate of interest

5. (1) For loans repayable in equal instalnments, the cost of borrowing is
deternmined by the follow ng formul a: Cost of borrowi ng for |oans repayable in
equal instal nents
R = C
Tx P
wher e:

"C' is the total cost of borrowing over the termof the |oan, expressed as an
anount and includes interest plus all other charges of borrow ng;

"P" is the average of the principal of the loan that is outstanding at the end
of each interest cal culation period before applying any paynent due at that
time;



"R'" is the cost of borrowi ng over the termof the |oan, expressed as a rate per
annum and

"T" is the termof the |oan, expressed in years.
(2) For the purpose of the calculation set out in sub-regulation (1)-

(a) the rate per annum of the cost of borrowi ng shall be rounded off to the
nearest eighth of a per cent; and

(b) a year shall be cal cul ated as having 365 days.

6. (1) For the purposes of regulations 7 to 9, where information is to be

di scl osed by neans of a witten statenent, the information shall be delivered to
the borrower personally or sent to the |ast address of the borrower shown in the
records of the bank or financial institution.Disclosure requirenents

(2) The statenent through which the disclosure is made shall contain the
informati on set out in the Schedul e.

7. (1) A bank or financial institution shall disclose the cost of borrowing to
the borrower, at or before the tine at which the | oan is made.

Di scl osure of cost of borrow ng
(2) The disclosure referred to in sub-regulation (1) shall-

(a) in the case of an overdraft, be nade by neans of a witten statenment or
by a notice displayed in each branch of the bank or financial institution; and

(b) in the case of a | oan made under the security of a letter of credit or
any ot her arrangenment, or where the | oan is repayable on denmand in anpunts that
are not fixed or on dates that are not fixed, by neans of-

(i) a witten statenment in the | oan agreenment or proposed | oan agreenent;

(ii) a separate witten statenent; or

(iii) a notation on the prom ssory note signed or to be signed by the
borrower; and

(c) in any other case, by nmeans of a witten statenment disclosing the
informati on set out in the attached Schedul e.

(3) Were a loan referred to in paragraph (b) or sub-regulation (2) is nade,
the bank or financial institution shall also disclose to the borrower in the
manner described in clauses (i) to (iii) of that paragraph-

(a) the manner of calculating the cost of borrowing and deternmining it as a
rate per annunm and

(b) in the case of a | oan made pursuant to a line of credit or other
arrangenent, the maxi mum princi pal that can be borrowed under the |line of credit
or other arrangenent.

(4) \Were the cost of borrowing in respect of a loan is subject to variation



the bank or financial institution shall by neans of a witten statenent or by a
noti ce displayed in each branch of the bank or financial institution, and within
a reasonable tine, disclose to the borrower any variation that affects the
anmount of any periodic paynents to be made by the borrower.

8. A bank or financial institution shall disclose to the borrower the
i nformati on required by sub-section (2) of section forty-seven of the Act, at or
before the tine at which the |oan is made-

(a) by means of a witten statement in the | oan agreenent or proposed
agreenent between the bank or financial institution and the borrower; or

(b) through a separate statenent in writing, Manner of disclosure of
i nformation

9. (1) A bank or financial institution shall disclose to each holder of a
paynment, credit or charge card, at or before the tinme at which the card is
i ssued- Paynment, credit or charge card

(a) the particuars of the holder's rights and obligations relating to-

(i) the credit Iimt authorised under the card and the maxi mum anmount of
i ndebt edness that nmay be outstanding at any tine;

(ii) the period of tinme for which each statenent of account is issued;

(iii) the manner, if any, in which the holder may use the card and avoid any
char ge;

(iv) the mnimm anmount, if any, that nust be paid at the end of each
statenment period, which amount may be stated as a percentage of the anpunt
out st andi ng; and

(v) t he maxi mum anmount of the card-holder's liability for authorised use of
the card where it is lost or stolen;

(b) t he amount of any charge for which the holder is responsible by reason of
accepting or using the card and the manner in which the charge is cal cul ated,;

(c) the cost of borrowi ng and the manner in which it is caclul ated; and

(d) any charges or penalties to be paid by the borrower as a result of the
failure to repay or pay in accordance with the contract governing the | oan.

(2) Were a bank or financial institution intends to change any of the nmatters
di scl osed to a card-hol der in accordance with sub-regulation (1), other than a
di scl osure under clause (i) of paragraph (a), the bank or financial insitution
shall send or deliver to the card-holder a witten statenent of the change at

| east fourteen days before the effective date of the change.

10. (1) A bank or financial institution shall not inpose on a borrower any
charge or penalty as a result of the failure by the borrower to repay or pay in
accordance with the contract governing the |oan other than-No charge or penalty
for failure to pay

(a) i nterest on an overdue paynent on a | oan;



(b) | egal costs incurred in collecting or attenpting to collect a paynent on
a |l oan; or

(c) costs, including |egal costs, incurred in protecting or realising the
security on a | oan.

(2) A bank or financial institution shall not inpose a charge or penalty on a
borrower for nmaking a pre-paynment of the principal or an instal nent of the
principal before its due date where-

(a) the amount of the repaynent exceeds K50, 000 or extinguishes the debt;

(b) the loan is made to a natural person; and

(c) the loan is not secured by a nortgage on real property.

11. A bank or financial insitution nmay disclose an estimte of an anount or
of other information required to be disclosed under these Regul ati ons instead of

the actual anount or information where-

(a) at the tinme of disclosure, the anmount or information is unknown or
unavail able to the bank or financial institution;

(b) the bank or financial instutition has nade all reasonable efforts to
ascertain the amount or information;

(c) the estimate is clearly identified as such; and

(d) the estimate is based on the best information avail abl e. Di scl osure of
esti mates

SCHEDULE
(Regul ation 6)

CONTENTS OF DI SCLOSURE STATEMENT

1. The nane and address of the bank or financial institution

2. The nane and address of the borrower.
3. A description of any property to be used as security and its |ocation
4, A description of any guarantees and/or other coll ateral

5. The date when the first paynent on the loan is due.

6. In the case of a nortgage, whether it is first, second, etc.

7. The principal of the |oan, including:

(a) the total amount of all charges to be financed; and

(b) the net amount of noney to be paid to the borrower or to be disbursed at
the borrower's direction

8. The rate of interest expressed as a rate per annum if that rate does



not vary.

9. The initial rate of interest expressed as a rate per annum if the rate
varies fromtime to tinme.

10. A description of any factors that would cause the rate of interest to
vary.

11. The length of the termof the | oan

12. The period during which an offer letter to a custoner is valid, before it
expires.

13. A description of any factors that would cause the termof the loan to
vary.

14. The total cost of borrowing over the termof the | oan, expressed as a

rate per annum
15. A list of each charge to be financed.

16. A description of any terns and conditions applicable to pre-paynent of
the princi pal

17. A description of any charge or penalty that would be inposed for failure
to make a paynent or to repay the | oan when due.

18. The date of the statenent.

19. The nane and signature of the representative of the bank or financia
i nstitution.

SECTI ONS 124, 4, 10, 13 AND 22- THE BANKI NG AND FI NANCI AL SERVI CES ( PAYMENT OF
FEES) REGULATI ONSSt at utory | nstrunent
180 of 1995

Regul ations by the Mnister

1. These Regul ations may be cited as the Banking and Fi nancial Services
(Paynment of Fees) Regulations.Title

2. The fees set out in the Schedule, shall be paid in respect of the services
set out in that Schedul e. Fees

3. Fees payabl e under these Regul ations shall be paid by a bank certified
cheque, postal order or noney order in favour of the Bank of Zambia, provided
that such paynments may be all owed where the fee is deliverd by hand. Met hod of
paynment of fees

4, The fees paid under these Regul ations shall not be refundabl e. Fees
non-ref undabl e

5. (1) A bank or financial institution which is operational during the nonth
of January of a particular year shall pay the annual |icence fee not |ater than
the 31st of January of that year.Annual |icence fee

(2) A bank or financial institution which is registered after the 31st of



January of a particular year shall, before the end of the nonth in which it is
so regi stered, pay a proportion of the annual l|icence fee equivalent to the
nunber of full nonths it would be in operation for that year, nultiplied by the
annual |icence fee.

6. A bank or financial institution which fails to pay the full amunt of the
applicable licence fee prescribed for a particular period shall, in addition to
such licence fee, pay for each nonth or part thereof during which it remains in
contravention, a penalty calculated at the rate of twenty per centum of the
licence fee remaining upaid fromthe date the paynment became due. Penalty for
failure to pay a fee

7. Fees and penalties coll ected under these Regul ations shall accrue to the
Bank of Zanbia and shall be used for the benefit of the Bank of Zanbi a.Fees and
penalties to accrue to Bank of Zanbia

SCHEDULE

(Regul ation 2)

Fee Units
1. Application for a licence to conduct banki ng services 50,000
2. Application for a licence to conduct a regulated financia
servi ce business 30, 000
3. Annual licence fee-banking business 25,000
4. Annual licence fee-financial service business 15, 000
5. I nspection of the Register of Banks and Financial Institutions 10, 100

SECTI ONS 124 AND 76- THE BANKI NG AND FI NANCI AL SERVI CES ( RETURN OF UNCLAI MED
FUNDS) REGULATI ONSSt at ut ory I nstrunent
181 of 1995

Regul ati ons by the M nister

1. These Regul ations nay be cited as the Banking and Fi nanci al Services
(Return of Unclainmed Funds) Regulation.Title

2. A bank or financial institution shall, within sixty days of the end of
each cal endar year, submit to the Registrar annual returns in the form set out
in the First and Second Schedules, in respect of all funds in Zanbian currency
in that bank or financial institution for which no transaction has taken pl ace
and no statenment of account has been requested or acknow edged by the person in
whose nane the funds were being held, for a period of ten years or nore. Annua
returns of unclainmed funds

3. The period of 10 years referred to in regulation 2 shall comence-

(a) in the case of a deposit made for a fixed period, fromthe day on which
the fixed period term nated; or



(b) in the case of other funds, fromthe day on which the |ast transaction by
custoner took place or a statenent of account was |ast requested or acknow edged
by the person in whose name the funds were held, whichever is the

| ater. Conputati on of the period

4, An annual return nmade under regulation 2 shall indicate, in so far as is
known to the bank or financial institution-

(a) t he nane of each person for whom funds are held;

(b) the recorded address of each person for whom funds are hel d;
(c) the classification of funds;

(d) t he out standi ng anount;

(e) the date on which the bank | ast transaction took place in respect of the
funds; and

(f) t he branch of the bank or financial instutition in which transactions
took place in respect of these funds. Content of return

5. The information required under regulation 4 may be excluded fromthe
annual returns when the total anmpunt outstanding in the name of a person is |ess
than ten thousand Kwacha.

Amount s under ten thousand kwacha

FI RST SCHEDULE

(Regul ation 2)

Return of Uncl ai med Funds (Section 76(2))

Nane of Bank

This return relates to the cal endar year ended 31st Decenber, 19 ...........

1. Total amount of itens reported in detail on attached sheets nunmbered 1 to

of Second Schedul e K

2. Total of accounts and instrunments under K1,000 not reported in detai

K
3. Interest accrued on interest bearing accounts not added to individua
accounts

K

4. Total ampunt of unclainmed funds as at 31st Decenber, 19 ........
K

We declare that, having regard to the latest inforntion available to us, this



returnis, to the best of our know edge and belief, correct according to the
books and records of the bank and presents fairly the information required by
t he Banki ng and Fi nanci al Services Act.

Si ghature Title

Si ghat ure Title

Dat es at this ... ... . day of ....... ... ... ... . .. . ... 19

SECOND SCHEDULE
(Regul ation 2)

Return of Uncl ai mned Funds (Section 76(2)) for Cal endar year ended 31lst Decenber,
19 ...

Name of Bank

Nane of
per son

Addr essCl assi fi - cati onAmount
out st andi ng

Dat eBr anch
Addr ess

(1) Classify as a, b orc according to the foll ow ng:
(a) Demand, savings or matured time deposit (Section 76 (1)(a));

(b) Funds paid toward the purchasing of a share or other interest in a
security issued by the bank (Section 76 (1)(b));

(c) Funds or other personal property tangi ble or intangible renoved froma
saf ekeeping facility (Section 76 (1)(c)).



SECTI ONS 69 AND 124- THE BANKI NG AND FI NANCI AL SERVI CES ( RESERVE ACCOUNT)
REGULATI ONSSt at ut ory | nstrunent
182 of 1995

Regul ati ons by the Mnister

1. These Regul ations nay be cited as the Banking and Fi nanci al Services
(Reserve Account) Regulations.Title

2. In these Regul ations, unless the context otherw se requires-Intepretation

"reserve fund" nmeans a fund of a bank or financial institution generated from
actual earnings or by way of recoveries, or a surplus on the realization of the
scal e of capital assets, but does not include any surplus resulting froma
reval uati on of assets.

3. A bank or financial instutition shall maintain a reserve fund and shall
out of its retained earnings of distributable profits fromthe current financia
year, before any dividend is declared, transfer to that fund a sum equal to not
| ess than-

(a) fifty per centum of such profits, whenever the anmpbunt of the reserve fund
does not exceed half of its paid-up equity capital; or

(b) twenty per centum of such profits or such sum as shall neke the amunt of
the reserve fund equal to the paid-up equity capital, whenever the amount of the
reserve fund exceeds half of its paid-up equity capital, but is less than the
pai d-up equity capital.Transfers to a reserve fund

SECTI ON 47- THE BANKI NG AND FI NANCI AL SERVI CES (DI SCLOSURE OF DEPOSI T CHARGES AND
| NTEREST) REGULATI ONSSt at utory | nstrunent

183 of 1995

Regul ations by the M nister

1. These Regul ations may be cited as the Banking and Fi nancial Services
(Di scl osure of Deposit Charges and Interest) Regulations.Title

2. (1) A bank or financial institution shall, by neans of a witten statenent,
disclose to its custonmers and to the public all charges on deposit accounts with
that bank or financial instutition for any of the foll owi ng services in respect
of such deposit accounts, nanely-Di scl osure of charges

(a) accept ance of deposits;

(b) acceptance of coins, cheques or Bank of Zambia notes for deposit;

(c) i ssuance of cheques;

(d) certification of cheques;

(e) handl i ng of a cheque presnted or issued by a customer that is

subsequent|ly returned because there are no sufficient funds, or for technica
reasons such as where words and figures do not agree, etc;



(f) hol di ng of a cheque for deposit;

(9) handl i ng of a cheque or negotiable item such as a draft or a noney order
drawn in a foreign currency;

(h) processing of a stop payment on a cheque or other instrument;

(i) handl i ng of overdrafts;

(J) transfers between accounts;

(k) suppl yi ng of account statenents;

@D) handl i ng of account confirmations;

(m conducting searches related to an account;

(n) providing information in regard to an account bal ance; and

(0) cl osing of an account.

(2) A bank or financial institution shall display and nmake avail abl e copi es of
the witten statenent referred to in sub-regulation (1) to custoners and to the
public at each branch of the bank or financial institution at which such account
is kept.

(3) The witten statenent referred to in sub-regulations (1) and (2) may be in
the formof a tariff and shall indicate that the statenent-

(a) sets out all charges for services provided in respect of deposit accounts
with the bank or financial institution; or

(b) does not set out all of the charges for services in respect of deposit
accounts with the bank or financial institution and that charges for services
not included in the statenment shall be disclosed on request or at the tine the
service is offered.

3. (1) \here a bank or financial institution increases a charge on a service
referred to in sub-regulation (1) of regulation 2, it shall disclose the
i ncreased charge in a notice:Disclosure of increased charge

Provi ded that this Regulation shall not apply to a custoner who has agreed in
writing that the bank or financial institution shall charge an anmount, other
than an amount required to be disclosed under sub-regulation (1) or regulation
2.

(2) The notice referred to in sub-regulation (1) shall be displayed for a
period of at |east 30 days i mredi ately before the effective date of the increase
at all branches of the bank or financial institution.

4. A bank or financial institution shall-

(a) mai ntai n, at each branch, a list of all charges applicable to deposit
accounts and services provided by the bank or financial institution to its
custoners and to the public; and

(b) on request, make avail able at each branch the list requested to in



paragraph (a) to its custoners and to the public for inspection during business
hours. Mai nt enance of |ist of charges

5. (1) A bank or financial institution shall disclose to a person who w shes
to open an interest bearing deposit account with it, the rate of interest
applicable to the account and the manner in which the anount of interest shal
be cal cul ated. Di scl osure of interest rates

(2) The disclosures referred to in sub-section (1) shall-

(a) be in witing, copies of which shall be nade avail abl e and di splayed in
each branch of the bank or financial institution where such accounts are kept;
or

(b) be made by way of a general notice displayed in each branch of the bank
or financial institution where such account is kept.

(3) The disclosure referred to in sub-regulation (1) shall include-
(a) the annual rate of interest;
(b) the frequency of paynent of interest;

(c) the manner, if any, in which the balance in the interest bearing deposit
account will affect the rate of interest; and

(d) any other circunstances that affects the rate of interest.

6. Where there is a change in the rate of interest, or in the manner of
cal cul ating the amobunt of interest on an interest bearing deposit account, the
bank or financial institution shall disclose the changes by means of -

(a) a witten statenment, delivered to the person in whose nane the account is
mai nt ai ned;

(b) a witten statenment, copies of which are avail abl e and di splayed in each
branch of the bank or financial institution where such account is kept;

(c) a general notice that is displayed in each branch of the bank or
financial institution where such account is kept; or

(d) an advertisenent in a daily newspaper.Changes in rate of interest

7. Where a bank or financial institution renews a fixed term deposit account,
it shall disclose the rate of interest and the manner of cal culating the anount
of interest on the deposit account in accordance with sub-regulation (1) of
regul ation (5) and clauses (1) and (ii) of paragraph (b) of sub-regulation 2 of
regul ati on 5. Renewal of fixed term deposit account interest.

8. Where a bank or financial institution makes an advertisenent in respect of
i nterest bearing deposits or debt obligations, a bank or financial institution
shal |l disclose how the anmpbunt of interest applicable to each deposit and debt
obligation shall be calculated by clearly indicating in the advertisenent-

(a) in respect of interest-bearing deposits, the manner, if any, by which the
bal ance of the account shall affect the rate of interest;. and



(b) any other circunstances that may affect the rate of interest.Disclosure
of adverti senent

SECTI ONS 83 AND 84- THE BANKI NG AND FI NANCI AL SERVI CES ( CAPI TAL ADEQUACY)
REGULATI ONSSt at ut ory | nstrument
184 of 1995

Regul ati ons by the M nister

1. These Regul ations nmay be cited as the Banking and Fi nancial Services
(Capital Adequacy) Regulations.Title

2. In these Regul ations, unless the context otherw se requires-

"associ ate" means a conpany in which nmore than 20 per cent but not nore than 50
per cent of the outstanding voting shares (except any qualifying directors
shares) are owned directly or indirectly by the reporting bank or financia
institution and the business activities and financial affairs of which the
reporting bank or financial institution or its subsidiaries are able to
materially influence;

"capital deficiency" nmeans a shortfall in the mninmum capital required by these
Regul ati ons.

"common sharehol ders equity" includes common shares and rel ated contri buted
surplus, retained earnings, general reserves and the statutory reserve fund;

"goodwi I I " nmeans the difference berween cost and the acquired conpany's interest
in the identifiable net assets;

"of f bal ance sheet risks" neans all itens not shown on the bal ance sheet where
the bank's or financial institution's capital is potentially at risk, and
includes letters of credit, guarantees, conmitnents to re-purchase | oans or
securities, acceptances, performnce bonds and other itens deened to constitute
credit risk by the Bank of Zanbia;

"regul atory capital" means instruments conprising the capital resources of a
bank or financial institution, and the total of which is used by the Bank of
Zanbi a for conpliance by a bank or financial institution with the m ninmum
capital standard and for assessing capital adequacy;

"general reserves" means an appropriation of retained earnings to reflect
additional potential |osses based on an assessnent of the bank's overal
situation by managenent;

"reval uation reserves" neans the increnment in the recorded or book value of a
bank or financial institution's own prem ses, fixed assets or long termequity
investments arising froma fornmal revaluation to reflect their current value or
an amount closer to their current value than historical cost;

"subordi nated debt" neans a security which is, by its terns, subordinated in
right of paynment to all deposit liabilities and all other liabilities of the
entity that issued the security other than liabilities that, by their terns,
rank equally with, or are subordinated to, that security;

"subsi di ary" nmeans a company in which nore than 50 per cent of the issued voting
shares of the conpany (except any qualifying director's shares) are owned



directly or indirectly by the reporting bank or artificia
institution.lnterpretation

3. (1) Every bank shall commence operations with primary paid-up capital of

not | ess than two thousand mllion kwacha, or such other higher anpunt as may be
prescri bed by the Bank of Zanbia fromtine to time and shall maintain this

m m mum anount at all times.Mninmumcapital of a bank

(2) A bank which does not neet the mininmumcapital requirenent at the coming
into force of these Regul ations shall enter into negotiations with the Bank of
Zanbia to progressively build up its primary capital to at |east one billion
two hundred and fifty million kwacha by not later than 30th June, 1996, and to
two billion by 31st Decenber, 1996.

4. (1) Every financial institution shall, subject to such other higher amounts
as may be prescribed by the Bank of Zanbia comrence operations with prinmary
pai d-up capital of not less than, for-Mninumcapital of a financial institution

(a) deposit-taking insitutions, two thousand mllion kwacha;
(b) | easi ng compani es, two hundred and fifty mllion kwacha; and

(c) ot her types of financial institutions, an anount prescribed by the
supervi sory authority, to be not |less than twenty-five mllion kwacha;

and shall maintain that mnimum anmount at all tines.

(2) A financial institution which is operational at the comng into force of

t hese Regul ati ons whi ch does not neet the applicable mnimmcapital requirnment
at the coming into force of these Regul ations shall enter into negotiations with
the Bank of Zanbia to progressively build up its primary capital to at |east the
| evel prescribed by the Bank of Zanmbia by not later than 12 nonths after the
comng into force of these Regul ations.

5. Regul ation 4 applies to a bank or financial instutition which is a
subsi di ary of an adequately capitalised bank or other financial institution
irrespective of the anpunt of control exercised by the hol di ng bank. Application
of regulation 4 to subsidiary

6. (1) Every bank and financial institution shall at all tines maintain a
m nimum total capital equivalent of not | ess than 10 per cent of its tota
ri sk-wei ghted assets and off bal ance sheet exposures. M ninumcapital ratio

(2) Primary or tier one capital shall be a mninmmof 5 per cent of the bank's
or financial institution's total risk-weighted assets.

(3) A bank or financial institution operating at or near the level referred to
in sub-regulation (2) but which has serious weaknesses in the quality of its
assets, diversification of risk, liquidity or earnings, shall maintain capita

I evel s well in excess of those prescribed in sub-regulation (1).

7. (1) In determning which funds should be included in the capital base of a
bank or financial institution for purposes of the required m ninum capital and
for nmeasuring capital adequacy, three criteria shall be considered,

nanel y- Det ermi nati on of regulatory capita

(a) per manence;



(b) being free of mandatory fixed charges agai nst earni ngs;
and

(c) the subordi nated | egal position to the rights of depositors and other
creditors of the bank or financial institution

(2) Regulatory capital shall be determned in accordance with the Second
Schedul e.

8. For purposes of assessing capital adequacy for regul atory purposes, a
bank's or financial institution's primary or tier one capital includes-

(a) common sharehol ders' equity; and
(b) the foll owing categories of preferred shares-Primary or tier one capita
(i) perpetual preferrers;

(ii) ~compulsory convertible preferrers, where conversion to securities which
woul d qualify as primary capital represents the only redenption option; and

(iii) preferrers which have an original termto maturity of 20 years or nore,
where no redenption occurs within the first ten years, and where the nmaxi num
redenption obligation in any one year is restricted to five per cent or |ess of
the original anount.

9. Mnority interests or commn sharehol ders' equity attributable to
consol i dated subsidiaries shall qualify as primary or tier one capital if they
possess the three essential criteria for capital and shall be designated as a

| egiti mate add-on conponent of the consolidated primary or tier one
capital . Conditions for securities of subsidiaries to qualify as primary or tier
one capita

10. For purposes of assessing capital adequacy for regul atory purposes, a
bank's or financial institution's secondary or tier two capital includes
preferred shares issued by a bank or financial institution which neet the
requi renents under regul ation 13. Secondary or tier two capita

11. Failure by a bank or financial institution to neet a preferred dividend
paynment shall not constitute grounds for bankruptcy, but an omission or an

i nterest paynent on any form of debt shall constitute grounds for

bankruptcy. Failure to neet preferred dividend paynment not to constitute grounds
for bankruptcy

12. Not wi t hst andi ng the separate | egal status of secondry or tier two
capital, securities of subsidiaries shall qualify for inclusion in consolidated
secondary or tier two capital for measuring capital adequacy for regulatory

pur poses, provided that:

(a) there are no parent guarantees or other contractual features governing

the issue that could in effect rank the investors' clains equal to or ahead of
the clains of depositors;

andConditions for securities of subsidiaries to qualify as secondary or tier two
capi tal

(b) they are fully subordinated to the other liabilities of the subsidiary;



(c) they neet the minimnumcriteria referred to in paragraph (b) of
sub-reguations (1) and (3) of regulation 13 for qualifying debentures.

13. (1) A preferred share shall qualify as secondary or tier two capita
if-Qualifications for inclusion in secondary or tier two capita

(a) there is subordination to all of the deposit obligations of the bank; and

(b) it has an initial termgreater than five years, with no redenptions
permitted in the first five years.

(2) A share referred to in sub-regulation (1) my be redeened before maturity
only with the prior witten approval of the Bank of Zanbia.

(3) A loan stock or capital and other subordi nated debentures issue shall not
be included in secondary capital unless it neets the standards set in

sub-regul ation (1) and is free of restrictive covenants which could potentially
interfere with a bank's or financial institution's ability to conduct norma
banki ng operations, such as covenants mandati ng accel erated redenption in the
event of failure to neet particular earnings coverage tests or in the event of
m ssing dividend

14. Any bank or financial institution intending to i ssue capital instrunents
shall seek the opinion of the Bank of Zanbia as to whether or not these
instruments qualify as capital.Bank's opinion to be sought

15. (1) For purposes of determ ning adequacy under these regul ations, a bank
or financial instutition shall submit to the Bank of Zanbia its state of
affairs, and the results of its operations and those of all of its subsidiaries
and associ ates whi ch conduct banking or financial services business. Subm ssion
of state of affairs and results of operations to bank

(2) A bank or financial institution shall provide the Bank of Zanmbia with
details of the activities of each subsidiary and associate to enabl e the Bank of
Zanmbia to verify which enterprises, if any, should not be considered.

16. Primary or tier one capital includes-

(a) pai d- up common shar es;

(b) qual i fying preferred shares referred to in regulation 8;

(c) contributed surplus (including prenmiumon issues of shares, |ess any
paynments of prem um on redenption; and capital contribution by sharehol ders

wi t hout the issuance of shares);

(d) retai ned earnings;

(e) general reserves;

(f) statutory reserves; and

(9) mnority interests (in the equity of subsidiaries which are |less than
whol Iy owned). Conponents of primary or tier one capita

17. Secondary or tier two capital is conposed of residual financia



i nstruments whi ch possess sone of the features of capital and which neet the
standards set out in regulation 13 and any other form of capital as nay be
determ ned and announced by the Bank of Zambia, and includes-

(a) forty per cent of the reserves arising fromthe reval uation of tangible
fixed assets;

(b) subordi nated term debt, or |oan stock or capital with a m ninum origina
termof maturity of over five years, subject to a straight-line anortization
during the last five years leaving no nore than 20 per cent of the origina
anount outstanding in the final year before redenption; andConponents of
secondary or tier two capita

(c) other instruments or forns of capital which the Bank of Zanbia may all ow.
Provi ded that no part of accumul ated goodwi || shall be considered as capital

18. In deternmining the ampunt of available capital for purposes of conputing
the m nimum capital and the capital ratio required under these Regul ations, the
following itens shall be deducted fromthe amount of capital derived under

regul ations 16 and 17:

(a) goodwi I | and other intangi ble assets;

(b) i nvestments in unconsolidated subsidiaries and associ ates where the bank
or financial institution has a direct and indirect ownership of 20 per cent or
nor e;

(c) l ending of a capital nature to subsidiaries and associ at es;

(d) hol di ngs of other banks' or financial instutitions' capital instrunent;
and

(e) the value of assets pledged to secure liabilities if such assets are not
available to nmeet the liabilities of the bank or financia
i nstitution.Deductions fromprimary or tier one capita

19. In conmputing the mninumtotal capital required under regul ation 6-
(a) part of revaluation reserves shall not be considered as primry capital

(b) the total of secondary or tier two capital shall be limted to a maxi num
of 100 per cent of primary or tier one capital

(c) reval uati on reserves shall only qualify as secondary capita
if-Limtations and restrictions

(i) they relate to the revaluation of long-terminvestnents and i nmovabl e
fixed assets which have been formally identified as strategic long term
i nvestments by the board of directors of the bank of financial instutitions;

(ii) the revaluation is made by an i ndependent apprai ser or another

appropriate i ndependent party, whose qualifications are considered appropriate
by the respective bank's auditors, at intevals in accordance with the accounting
policy of the reporting institution and generally accepted accounting practice;

(iii) the assets being revalued are of a simlar nature, e.g., investments in



prem ses, and the revaluation of all such assets is undertaken at the sane tine;

(iv) a reduction in the value of any such assets is taken into account where
current market values are no |onger supportive of bal ance sheet val ues; and

(v) details of all such revaluations are disclosed in the annual financia
statements of the reporting insitution

20. (1) Eligible supplenmentary capital described in sub-regulation (b) of
regul ation 17 conponents shall be subject to straight-line anmoritization in the
final five years prior to maturity or the effective dates governing

sharehol ders' retraction rights. Anortizati on of outstandi ng bal ances

(2) Wen subordi nated debentures and qualifying subsidiary debt instrunents
approach maturity, redenption or retraction, outstanding bal ances shall be
anortized on the basis of the following criteria:

AMOUNT | NCLUDED

YEARS TO MATURI TY I N CAPI TAL

5 years or nore 100%
4 years but |less than five years 80%
3 years but |less than 4 years 60%
2 years but less than 3 years 40%
1 year but less than 2 years 20%
Less than 1 year 0%

21. (1) For the purposes of this regulation, risk assets in relation to a bank
or financial institution nmeans assets that are normally recorded on the bal ance
sheet and obligations which are assumed by the bank or financial institution and
whi ch are recorded off bal ance sheet. Ri sk wei ghted assets

(2) For the purposes of calculating the risk-weighted capital ratio, risk
assets are classified into the foll owi ng categories-

(a) cash and equivalent itens, generally considered riskless, carrying a risk
wei ght of zero per cent;

(b) assets with little risk and a high degree of liquidity, carrying a risk
wei ght of twenty per cent;

(c) assets with a noderate degree of risk and having nore credit and
liquidity risk than those in paragaphs (a) and (b), carrying a risk weight of
fifty per cent;

(d) the remaining assets typically found in the portfolio of a bank or
financial institution, carrying a risk weight of one hundred per cent.

(3) Assets and their associated risk weights are as set out in parts 1 and 2 of
the First Schedul e.

22. (1) Any guarantees nmade by a bank or financial institution applicable to
the liabilities of a subsidiary and which are already incorporated into the
consol i dat ed bal ance sheet shall be excluded to avoid doubl e counting. Guar ant ees
made by bank

(2) The inclusion for off-balance sheet items shall apply to arns' length



contingent liabilities of the bank or financial institution and its
subsi di aries, and shall exclude correspondi ng inter-conmpany comrtnents.

23. The Bank of Zanbia shall, in inplementing capital adequacy standards, do
so on an individual institution basis and shall rely on the criteria set out
bel ow.

(a) the size of the institution;

(b) the diversification of its assets and liabilities;
(c) degree of risk exposures;

(d) | evel of profitability; and

(e) managenent strength including liquidity nmanagenent. | nplenments of capita
adequacy standards

24. The total risk-weighted assets of each bank or financial institution
shall be determi ned by multiplying the outstandi ng book value of its assets, net
of allowance for | osses and depreciation, by the prescribed risk weight factors
of such assets, and aggregating the risk adjusted values of those assets
following the format shown in Parts 1 and 2 of the First Schedul e. Cal cul ati on of
ri sk wei ghted assets

25. If the Bank of Zanbia, after conducting a review of both on and off

bal ance sheet risks, finds that a bank or financial institution has insufficient
capital to neet the requirenments under regul ation 6, the Bank of Zambia, in
accordance with its powers to correct unsafe and unsound practices under Section
seventy-seven of the Act, shall direct that such bank or financial institution
effect an increase of its capital or a reduction of its assets and off-bal ance
sheet exposures, within a period of three nonths. Capital deficiency

26. (1) Any bank or financial institution which, for a continuous period of
fourteen days, incurs capital deficiencies shall automatically stop to grant new
| oans and other credit facilities, including the issuance of letters of credit
and gurantees, wi thout the prior approval of the Bank of Zanbi a. Suspensi on of
banks or financial institutions, branch networks, etc.

(2) A bank or financial institution to which sub-regulation (1) applies shal
have its branch network and all capital expenditures suspended.

(3) The suspension of a bank's or financial institution's |ending privilege,
branch expansi on and capital expenditures shall remain in force for as long as
the bank or financial institution is unable to increase its capital or reduce
its assets or off-balance sheet exposures as directed by the Bank of Zanbia, or
to restucture its bal ance sheet risks to the satisfaction of the Bank of Zambi a.

27. (1) Any director, officer or enployee of a bank or financial insitution
who sanctions or votes for the approval of any loan or credit facility, branch
expansion or capital expenditure while the bank renmmi ns under suspension as
provi ded under regul ations 25 and 26 shall be considered automatically suspended
fromoffice. Suspension of Director

(2) The suspension referred to in sub-regulation (1) shall be w thout prejudice
to any other punitive neasures which nay be applied against the director
of ficer or enployee and which have been provided for in the Act.



28. Every bank and financial institution shall maintain suitable records to
facilitate verification of its capital position. Maintenance of records

29. For the purpose of conputing its capital position, the principal office
of each bank or financial institution in Zanbia, all of its branches, agencies,
subsi di ari es, and associ ated conpani es regardl ess of country of domcile, shal
be considered as a single unit.Consolidated reports

30. Every bank and financial institution shall-

(a) submit to the Bank of Zanbia a nonthly report on its capital position
within 21 days followi ng the reference nonth, in the formset out in the First
and Second Schedul es; and

(b) require its external auditors-Subn ssion of reports

(i) to compute its capital position at the end of each financial year taking
into account the requirenments of the Act and all rel evant prudential guidelines
and regul ations issued by the Bank of Zanbia; and

(ii) to render a statenent to the bank or financial institution on the
adequacy or inadequacy of its capital and send a copy to the Bank of Zanbi a.

FI RST SCHEDULE

(Regul ations 21 and 24)

PART 1

CALCULATI ON OF RI SK-VEI GHTED ASSETS

Name of Bank/Financial Institution

As at
() (2 (3
Bal ance ( Net Ri sk-
Ri sk of allowance Wei ght ed
wei ght for | osses) assets (1 2)
% (K nmillions) (Knmllion)s
ASSETS

Not es and Coi ns
- Zanmbi an notes and coins O
-ot her notes and coins 0
Bal ances held with the Bank of Zanbia

-statutory reserves O



-ot her bal ances 0
Bal ances held with commerci al banks
in Zanmbi a

-with residential maturity of up to
12 mont hs 20

-with residential maturity of nore
than 12 nont hs 100

Abr oad

-with residential maturity of up to
12 mont hs 20

-with residential maturity of nore
than 12 nont hs 100

Assets in transit
-from ot her commerci al banks 50
-from branches of reporting bank 20

I nvestnent in Debt Securities

-treasury bills 0
-ot her government securities 20
-issued by Local Governnment Units 100

-Private securities 100
Bills of Exchange
-portion secured by cash or treasury bills 0
-others 100
Loans and Advances
-portion secured by cash or treasury bills 0

-loans to or guaranteed by the
Gover nment of Zanbi a 50

-l oans repayable in instal nents and
secured by a nortgage on owner-
occupi ed residential property 50

-loans to or guarantted by |oca
Government Units 100



-loans to parastatals 100
I nter-bank advances and | oans/
advances guarant eed by ot her banks
-with a residual maturity of 12 nonths 20

-with a residual maturity of nore
than 12 nont hs 100

Bank prenises 100

Accept ances 100

O her assets 100

I nvestnent in equity of other conpanies 100

TOTAL RI SK-VEI GHTED ASSETS

(on bal ance sheet)

PART 2

OFF- BALANCE SHEET OBLI GATI ONS

() (2 (3
Bal ance ( Net Ri sk-
Ri sk of all owance Wei ght ed
wei ght for | osses) assets (1 2)
% (K mllions) (K mllions)

Letters of Credit

-sight inport Letters of credit 20

-portion secured by Cash/ Treasury bills 0
-standby Letters of credit 100
-portion secured by Cash/ Treasury bills 0

-export Letters of credit confirned 20
Guarantees and I ndemities

-guarantees for |oans, trade and securities 100



-portion secured by Cash/ Treasury bills
- performance bonds 50
-portion secured by Cash/ Treasury bills

-securities purchased under resale
agr eement 100

-other contingent liabilities 100
-net open position in foreign currencies

TOTAL RI SK- WEI GHTED ASSETS

(of f bal ance sheet)

TOTAL RI SK-WEI GHTED ASSETS

(on and of f bal ance sheets)

SECOND SCHEDULE

(Regul ation 7)

COVPUTATI ON OF CAPI TAL POSI TI ON
As at

Name of Bank/Financial Institution

. PRIMARY (TIER 1) CAPITAL (K millions)
(a) Pai d- up commmon shares

(b) Eligible preferred shares

(c) Contri buted surplus

(d) Ret ai ned ear ni ngs

(e) General reserves

(f) Statutory reserves

(9) Mnority interests (comon sharehol ders

(h) Sub-tota

LESS

100

equity



(i) Goodwi I | and ot her intangible assets

(j) I nvestments in unconsolidated subsidiaries and
associ at es

(k) Lendi ng of a capital nature to subsidiaries and
associ at es

D) Hol di ng of other bank's or financial institution's
capital instrunents

(m Assets pledged to secure liabilities

(n) Sub-tota

(0) Total primary capital (h-n)

1. SECONDARY (TEIR 2) CAPI TAL

(a) Eligible preferred shares (regul ations 13 and 17)
(b) El i gi bl e subordi nated term debt (regulation 23 (b))
(c) Eli gi bl e | oan stock\capital (regulation 23 (b))
(d) Reval uati on reserves (regulation 23 (a))

(e) O her (regulation 23 (c)) specify

(f) Total secondary capita

[11. ELI G BLE SECONDARY CAPI TAL

(the maxi num amount of secondary capital is
limted to 100% of primary capital)

V. ELIGBLE TOTAL CAPITAL (I (o) + I11)
(Regul at gory capital)
V. M N MUM CAPI TAL REQUI REMENT:
(10% of total on and off bal ance sheet risk-wei ghted
assets as established in the First Schedule, or
K2,000 m|lion, whichever is the higher)
VI. EXCESS ( DEFI ClI ENCY)
(1'V mnus V)
SECTI ON 124- THE BANKI NG AND FI NANCI AL SERVI CES ( FI XED ASSETS | NVESTMENT)
REGULATI ONSSt at ut ory | nstrunment
185 of 1995
Regul ations by the Mnister

1. These Regul ations may be cited as the Banking and Fi nancial Services



(Fi xed Assets Investnent) Regulations.Title
2. In these Regul ations, unless the context otherw se requires-Interpretation

"fixed assets of a bank or financial institution" include bank prem ses
(including land), furniture, fixtures, equipment and vehicles, whether such
assets are owned or | eased, and any | easehold inprovenents;

“primary capital" includes-

(a) pai d up common shares;

(b) the followi ng qualifying preferred shares;
(i) per petual preferreds;

(ii) compulsory convertible preferreds, where conversion to securities
which would qualify as primary capital represents the only redenption option;
and

(iii) preferreds which have an original termto maturity of 20 years or
nmore, where no redenption occurs within the first ten years, and where the
maxi mum r edenpti on obligation in any one year is restricted to five per cent or
| ess or the original issued anpunt;

(c) contributed surplus (including premiumon issues of shares, |ess any
paynments of prem um on redenption; and capital contribution by sharehol ders
wi t hout the issuance of shares);

(d) retai ned earnings;
(e) general reserves;
(f) statutory reserves; and

(9) mnority interests (in the equity of subsidiaries which are |less than
whol Iy owned).

"secondary capital” neans residential financial instrunments that possess sone of
the features of capital and which neet the standards set out in regulation 13 of
t he Banki ng and Fi nancial Services (Capital Adequacy) Regul ations, and any other
formof capital as may be determ ned and announced fromtine to tinme by the Bank
of Zanbia, and, subject to a limt which shall not exceed 100 per cent of
primary capital and includes the follow ng: Cap. 387

(a) forty per cent of the reserves arising fromthe revaluation of tangible
fi xed assets;

(b) subordi nated term debt, or |oan stock or capital with a mnimum origi na
termof maturity of over five years, subject to a straight-line anortization
during the last five years leaving no nore than 20 per cent of the origina
anount outstanding in the final year before redenption;

(c) other instruments or forns of capital which the Bank of Zanbia may all ow,
provi ded that no part of accumul ated goodwi || shall be considered as capital

"regul atory capital” means those instrunents which conprise the capita



resources of a bank or financial institution, and the total of which is used by
t he Bank of Zanbia for conpliance by a bank or financial institution with the
m ni mum capital standard and for assessing capital adequacy, and is cal cul ated
in accordance with the Second Schedul e of the Banking and Fi nanci al Services
(Capital Adequacy) Regul ations. Cap. 387

3. A bank or financial institution shall not, w thout the approval of the
Bank of Zanbi a-

(a) invest directly in fixed assets;

(b) invest in the stock, bonds, debentures or obligations of any corporation
hol di ng the fixed assets of such bank or financial institution; or

(c) make | oans to or on the security of the stock of any such corporation

if the aggregate of all such investnents and | oans exceed the anount of the
regul atory capital of such bank or financial institution.Prohibition of
i nvestments without Bank of Zanbia approva

4. A bank or financial institution shall obtain the approval of the Bank of
Zanmbi a before making any investnment in fixed assets which will result in al
such investnents exceeding the anount of its regulatory capital.Approval before
investment in fixed assets

5. Where a bank or financial institution whose fixed assets exceed regul atory
capital at the coming into force of these Regul ations, such excess shall be
covered, within a reasonable period of tine to be determi ned by the Bank of
Zambi a, either by a reduction of such assets or an increase in capital which
will result inits fixed assets being in conmpliance with these

Regul ati ons. Coveri ng of excess assets

6. All fixed assets acquired by a bank or financial institution shall be
booked at cost, and shall be stated in the bal ance sheet of the bank or
financial institution at cost |ess accunul ated depreci ation or
anortization. Fi xed assets to be booked at cost

7. For book purposes, a bank or financial institution shall depreciate assets
over their useful life, using a straight |ine nethod. Method of depreciation of
assets

8. (1) A bank or financial institution shall capitalise all |eases relating to

fixed assets in its reprot to the Bank of Zanbia.Capitalisation of |eases

(2) In reports to the Bank of Zanmbia, the Bank shall require that the anount of
all leases pertaining to fixed assets obligations be capitalized.

(3) The amount capitalized under sub-regulation (2) shall be the present val ue
of the mni mum required paynents over the non-cancellable termof the | ease and
the rate of interest shall be not nore than the bank or financial insitution's
prime | ending rate.

9. A bank or financial institution which contravenes these Regul ati ons shal
be liable to a penalty of one thousand penalty units per day for the period
during which the contravention continues.Penalty for contraveni ng Regul ati ons

10. (1) A bank or financial institution shall report, twice a year to the Bank



of Zanbia, as at the end of June and Decenber, the amount of its fixed assets
and how these relate to regulatory capital.Report on fixed assets

(2) The report referred to in sub-regulation (1) shall be nade in the form set
out in the Schedul e.

SCHEDULE
(Regul ation 2)

STATEMENT OF | NVESTMENTS | N FI XED ASSETS OF A BANK OR FI NANCI AL | NSTI TUTI ON
| NCORPORATED | N ZAMBI A

Name of Bank/Financial Institution (K 000)

At cl ose of business on 19 ......
1. TOTAL REGULATORY CAPI TAL
(As cal cul ated by using the Second Schedul e of the Banki ng

and Financial Services (Capital Adequacy) Regul ations, Cap. 387.
Attach cal cul ation.

2. FI XED ASSETS
(a) Bank Prem ses (including |Iand)
(b) Furniture and Fi xtures
(c) Equi pnent
(d) Vehi cl es
(e) Leasehol d i nprovenents
(f) O her

Tot a

3. I NVESTMENTS | N CORPORATI ON HOLDI NG FI XED ASSETS OF THE
REPORTI NG BANK OR FI NANCI AL | NSTI TUTI ON

(a) St ock
(b) Bonds
(c) Debent ur es
(d) bl i gations
Tot al

4. ADVANCED/ LOANS MADE TO OR ON THE SECURI TY OF THE



STOCK OF THE REPORTI NG BANK OR FI NANCI AL | NSTI TUTI ON

(a) Advances

(b) Loand
Tota
5. TOTAL | NVESTMENT I N FI XED ASSETS (ltems 2 + 3 + 4)
6. TOTAL REGULATORY CAPITAL (line 1) A

A PERCENTAGE OF FI XED ASSETS (Iline 5)

Aut hori sed Signature Aut hori sed Signature

SECTI ONS 73 AND 124- THE BANKI NG AND FI NANCI AL SERVI CES (| NSI DER LENDI NG)
REGULATI ONSSt at ut ory | nstrument

97 of 1996

Regul ati ons by the Mnister

1. These Regul ati ons nay be cited as the Banking and Fi nanci al Services
(I'nsider Lending) Regulations.Title

2. In these Regul ations, unless the context otherw se requires-Interpretation

"control” in relation to a conpany, bank or financial institution nmeans a
situation where one or nore persons, acting in concert, directly or indirectly-

(a) own, control, or have the power to vote twenty-five per centum or nore of
any class of voting shares of another person;

(b) control in any manner the election of a majority of the directors of a
conmpany, bank or financial institution; or

(c) have the power to exercise controlling influence over the nanagenent
policies of a conpany, bank or financial institution

but does not include a person who has control or ability to exercise a
controlling influence over the managenent policies of a conpany, bank or
financial institution solely by virtue of his position as an officer or director
of the conpany, bank or financial institution

"director" neans-

(a) any person who occupies the position of a director in accordance with the
Conpani es Act; Cap. 388

(b) any director of a bank or financial institution, whether or not receiving
conpensati on;

(c) any director of a holding conpany of which the bank or financia
institution is a subsidiary;



(d) any director of any other subsidiary of a holding conpany of a bank or
financial institution; or

(e) any person who participates, or who has the authority to participate,
other than in that person's capacity as a director, in mjor policy naking
functions of a conpany, bank, or financial institution, whether or not-

(i) that person is an enpl oyee of the conpany, bank or financia
institution; or

(ii) that person is serving without a salary or conpensation

"hol di ng conpany” in relation to a bank or financial institution neans any
conpany which has control over a bank or financial institution

"imediate fam | y" nmeans the spouse and children of a person
"insider" neans-

(a) any officer, director or principal sharehol der of a conpany, bank or
financial institution;

(b) any person who participates or has the authority to participate in ngjor
policy-maki ng functions of a conmpany, bank or financial institution whether
enpl oyed or not by that institution;

(c) a conpany where an insider of a bank or financial institution owns,
directly or indirectly, alone or together with one or nore other insiders, nore
than twenty per centum of the shares of the conpany or exercises control over

t he managenent of the conpany; or

(d) a conpany where the bank or financial institution owns nore than ten per
centum of the outstanding shares of the conmpany or, in the opinion of the Bank
of Zanbia, is likely to exercise influence over the nmanagenent of the conpany;
"l arge | oan" means an exposure of a bank or financial institution to any person
in an anount equal to, or exceeding, ten per centum of the bank's or financia
institution's regulatory capital

"l oans and extensions of credit" neans-

(a) any direct or indirect advance of funds to an insider-

(i) made on the basis of any obligation of that insider to repay the
funds; or

(ii) repayable fromspecific property pledged by that insider or by any
ot her person on behal f of that insider;

(b) all credit risk arising fromactual clains, potential clainms of all kinds
and credit substitutes; or

(c) commitnments to extend credit and any comritnment to acquire a debt
security or other right to paynment of a sum of npney;

"principal sharehol der” neans a person that directly or indirectly, or acting



through or in concert with one or nore persons, owns, controls or has the power
to vote nore than ten per centum of any class of voting shares of a conpany,
bank or financial institution;

"regulatory capital"” nmeans those instrunents which conprise the capita
resources of a bank or financial institution, and the total of which is used by
the Bank of Zanbia for conpliance by a bank or financial institution with the
m ni mrum capital standard and for assessing capital adequacy, and is cal cul ated
in accordance with the Second Schedul e to the Banki ng and Financial Services
(Capital Adequacy) Regul ations; Cap. 387

"related interest” means a conpany that is controlled by a person, the funds or
services of which will benefit that person;

"subsi di ary" nmeans any conpany which is controlled by anot her conpany, bank or
financial institution.

3. These Regul ations shall apply to-Application

(a) all banks and financial institutions |licenced under the Act, and al
directors and principal sharehol ders of these banks and financial institutions;

(b) t he hol di ng conpany of which a bank or financial institutionis a
subsidiary, and to any other subsidiary of that hol ding conpany;

(c) any conpany included within the neaning of an insider as defined in these
Regul ati ons; and

(d) a political or campaign conmittee that benefits or is controlled by an
i nsi der.

4. A bank or financial institution shall not nake a loan or extend credit to
any of its directors, principal shareholders or any related interest of that
person or to any persons included within the nmeaning of an insider as defined in
these Regul ations, unless the | oan, advance or extension of credit-Credit

wor t hi ness

(a) is made on substantially the same terns, including interest rates and

collateral, as those prevailing at the tine for conparable transactions by the
bank or financial institution with other persons that are not covered by these
Regul ati ons and who are not enpl oyed by the bank or financial institution; and

(b) does not involve nore that the normal risk of repaynent.

5. A bank or financial institution shall not extend credit to any insider or
the insider's related interest, when-Lending limts

(a) the aggregate of any new and outstandi ng | oans, advances or extensions of
credit to that person and his related interests exceeds ten per centum of the
bank's or financial institution's regulatory capital; or

(b) the aggregate of all |oans, advances or extensions of credit, including
any proposed new extension of credit, to all insiders and their rel ated

i nterests, exceeds one hundred per centum of the bank's or financia
institution's regulatory capital

6. (1) A bank or financial institution shall not nake any | oans, advances or



extensions of credit to any of its directors, or principal shareholders or to
any related interest of that person if the aggregate of any new extension of
credit and all outstanding | oans and extensions of credit to that person and his
related interests exceeds five per centum of that bank's or financia
institution's regulatory capital unless-Prior approva

(a) all outstanding amobunts of | oans or extensions of credit have first been
acknow edged, in witing, by the Board of Directors of the bank or financia
institution;

(b) the new | oans or extensions of credit have been approved in advance by a
majority of the nmenbers of the Board of Directors of the bank or financia
institution; and

(c) the interested party has abstained fromparticipating directly or
indirectly in the voting.

(2) Any participation in the discussion, or any attenpt to influence the voting
by the Board of Directors of a bank or financial institution regarding a |oan
advance or extension of credit to any director, principal shareholder, or to any
related interest of that person shall constitute indirect participation in the
voting by the Board of Directors and shall nullify the authorization by the
Board of Directors of the |oan, advance or extension of credit.

7. The total amount of credit extended by a bank or financial institution to
a partnership shall be deened to be extended to any nenber of the
partnership. Partnership interests

8. Any director of a bank or financial institution who beconmes indebted to
any bank or financial institution other that the bank or financial institution
of which he is a director, in an aggregate anount greater than five per centum
of the regulatory capital of the bank or financial institution of which he is a
director shall, within ten days fromthe date the indebtedness reached that

l evel, make a witten report to the Board of Directors of the bank or financia
institution of which he is a director, which report shall state-Reports by
directors

(a) the | ender's nane;

(b) the date of the |oan;

(c) the amobunt of the | oan, advance or extension of credit;

(d) the intended use of the proceeds;

(e) the source of repaynent; and

(f) security pledged as coll ateral

9. Any | oan, advance or extension of credit by a bank or financia
institution to an insider shall be approved in advance, and in witing, by a
majority of the nmenbers of the Board of Directors of the bank or financia
institution or by a special comrittee consisting of a majority of the nmenmbers of

the Board of Directors specially constituted for that purpose.Credit approva

10. (1) Every bank or financial institution shall-Subnission of reports



(a) subnmit to the Bank of Zanmbia within ten working days following its
mont h-end, in the Form prescribed in the Schedule, a nonthly report of its
i nsi der | oans;

(b) if requested by the Bank of Zanbia submit further detailed information on
all or any outstandi ng exposure to an insider; and

(c) report to the Bank of Zanmbia any | oan, advance or extension of credit
which is outstanding to an insider-

(i) where that |oan, advance or extension of credit is outstanding on the

date of coming into force of the Regul ations and that |oan, advance or extension
of credit has a balance owi ng that woul d have contravened these Regul ations if
the | oan had been nade on or after the date of the coming into force of these
Regul ati ons;

(ii) if the aggregate of the | oans or extensions of credit to insiders
exceeds the maxi mum anmount aut hori sed under regul ation 5.

(2) The report referred to in sub-regulation (1) shall be made not |ater than
twenty-one days fromthe date of conming into force of these Regul ati ons and
shal |l set out details of the exposure and a period, not exceeding one year

wi thin which the exposures shall be brought within the limts set by regulation
5.

11. Any renewal of a |oan, advance or extension of credit on or after the
date of coming into force of these Regul ati ons shall be made only on such terns
as shall bring the facility into conpliance with the linits prescribed by

regul ati on 5. Renewal of |oan, advance or extension of credit

12. (1) A bank or financial institution which contravenes these Regul ati ons
shall be guilty of an offence and liable, for every day that the contravention
continues, to a fine assessed by the Bank of Zanbia not exceeding six hundred
penalty units or, on conviction, to a fine not exceeding the fine prescribed in
the Act, and all its insiders, including directors and sharehol ders, and any
person concerned in the managenent of the bank or financial institution shall be
personally liable to the sanme fine and upon conviction, to inprisonnment for a
term not exceeding two years, or to both.Penalty for non-conpliance

(2) Any director or any person referred to in sub-regulation (1) shall, in
addition to the penalties prescribed in that sub-regulation, be liable for

renoval fromoffice and barred from holding office in the banking and financia
sector.

SCHEDULE
(Regul ati on 10)

BANK OF ZAMBI A | NSI DER LENDI NG EXPOSURE REGULATI ONS
Reporting Bank:
Mont h endi ng:

Regul atory Capital (item 1V of Regulatory Capital Calculation): K
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SECTI ONS 73 AND 124- THE BANKI NG AND FI NANCI AL SERVI CES (LARGE LOAN EXPOSURES)
REGULATI ONSSt at ut ory | nstrument
96 of 1996

Regul ations by the M nister

1. These Regul ations nmay be cited as the Banking and Financial Services
(Large Loan Exposures) Regulations.Title



2. In these Regul ations, unless the context otherw se requires-Interpretation
"conmon enterprise"” neans-

(a) two or nore persons constituting a single risk arising fromthe direct or
i ndirect control of one of those persons over the others; or

(b) two or nore persons having no relationship of control over one another
but who constitute a single risk as a result of being interconnected to the
extent that if one of them experienced financial problems, the other or all of
them woul d, in the opinion of the Bank of Zanbia encounter repaynent
difficulties;

"control" in relation to a commopn enterprise, nmeans a situation where-

(a) one or nore persons acting in concert, directly or indirectly, own,
control or have the power to vote twenty-five per centumor nore of any class of
voting shares of another person;

(b) one or nore persons, acting in concert, control in any manner, the
election of a majority of the directors, trustees, or other persons exercising
sim lar functions, of another person; or

(c) any circunstances exist which indicate that one or nore persons acting in
concert, directly or indirectly, exercise a controlling influence over the
managenent, policies or affairs of another person;

"corporate group" neans-

(a) a corporation and all its subsidiaries; or

(b) a subsidiary of any person which directly or indirectly owns or controls
nore than fifty per centum of the voting shares of a corporation;

"l arge | oan" nmeans an exposure of a bank or financial institution to any person
or conmon enterprise which equals or exceeds ten per centum of the bank's or
financial institution's regulatory capital

"l oans and extension of credit" means-

(a) any direct or indirect advance of funds to a person or commopn enterprise-

(i) made on the basis of an obligation of that person or commn
enterprise to repay the funds; or

(ii) repayable fromspecific property pledged by, or on behalf of, a
person or common enterprise;

(b) all credit risk arising fromactual clains, potential clains of all kinds
and credit substitutes; or

(c) commitnents to extend credit and any commtnment to acquire a debt
security or other right to paynment of a sum of npney;

"regul atory capital"” means those instrunents which conprise the capita
resources of a bank or financial institution, and the total of which is used by
t he Bank of Zanbia for conpliance by a bank or financial institution with the



m ni mum capital standard and for assessing capital adequacy, and is cal cul ated
in accordance with the Second Schedul e to the Banking and Fi nanci al Services
(Capital Adequacy) Regul ations. Cap. 387

3. These Regul ations shall apply to all banks and financial institutions
licensed under the Act, and which accept deposits, npney market instrunents or
the equi val ent of deposits or noney nmarket instrunments. Application

4, A bank or financial institution shall not incur an exposure to any single
person in an amount which, in the aggregate, exceeds twenty-five per centum of
the bank's or financial institution's regulatory capital.Lint on single
exposures

5. VWhere a | oan or an extension of credit has been made to a common

enterprise, the total exposure of the bank or financial institution to that
group shall be aggregated and considered as a single exposure and shall not
exceed, in the aggregate, twenty-five per centum of the bank's or financia
institution's regulatory capital.Limt on exposures to a conmon enterprise

6. Notwi t hstanding the limts prescribed in regulations 4 and 5, a bank's or
financial institution's |arge | oans exposures to persons and comopn enterprises
shal |l not exceed, in the aggregate, six hundred per centum of the bank's or
financial institution's regulatory capital.Limt on the aggregate of |arge |oans
exposures

7. (1) There shall be no limts on |oans and extensions of credit to the
Gover nment . Excepti ons, exenptions and other limts

(2) There shall be a limt of fifty per centum of the bank's or financia
institution's regulatory capital on |oans and extensions of credit to the
foll owi ng organi sati ons:

(a) a foreign governnent, its agencies and instrunentalities; and
(b) the International Mnetary Fund and the World Bank.

(3) The limt referred to in sub-regulation (2) shall apply to the aggregate of
the |l oans and extensions of credit to each of the organisations referred to in
t hat sub-regul ation.

(4) In the case of |oans, advances and extensions of credit in the inter-bank
mar ket -

(a) there shall be no Iint where the inter-bank exposure is fully secured by
the Governnent, including treasury bills and Government bonds with a residua
maturity of |ess than one year.

(b) a bank or financial institution nmay grant another bank or financia
institution a loan and an extension of credit on the security of a Governnent
bond with a residual maturity of one year, but not nore than five years, for any
anount not exceedi ng seventy-five per centum of the face value of the pledged
securities; and

(c) there shall be an exposure limt of fifty per centum of a bank's or
financial institution's regulatory capital in respect of unsecured exposures.

(5) The | oans, advances or extensions of credit referred to in sub-regulation



(4) shall conprise repaynent ternms which shall not exceed five working days.

(6) Any treasury bills and Governnent bonds pl edged as security against |oans,
advances or extensions of credit shall be deducted fromthe bank's or financia
institution's holdings reported to the Bank of Zanmbia and shall not be counted
towards the calculation of the mnimumliquidity requirenments of the bank

8. Where a bank or financial institution agrees with one or nore other banks
or financial institutions to collectively nmake a | oan or extend credit to a
person, only that portion of the loan or credit which is actually advanced by
the bank or financial institution and representing its pro rata share of the
syndi cated | oan shall be subject to the loan linmts prescribed by regul ati ons 4,
5, 6 and 7. Loan syndi cati ons

9. The lending |imts prescribed by regulations 4, 5, 6 and 7 shall not apply
to any portion of a | oan, advance or extension of credit that represents accrued
or discounted interest, unless such interest has been capitalised or is, in any
ot her manner, converted to principal.lInterest or discount on | oans

10. The Bank of Zanbia shall have the authority-

(a) to determ ne whether or not, and if so deternm ned, when a | oan, advance
or extension of credit nmade to one person shall be attributed to, or conbi ned
with, those of another person;

(b) to conmbi ne the | oans, advances or extensions of credit of one or nore
persons with those of another person when-Conbining of |oans to separate
borrowers

(i) t he proceeds of the | oans or extensions of credit are used for the direct
benefit of the other person;

(ii) a common enterprise is deened to exi st between the persons.

11. All large | oans, advances and extensions of credit together with any

ot her | oans, advances or extensions of credit which, added to an already
existing facility equals or exceeds ten per centum of a bank's or financia
institution's regulatory capital shall be approved in advance, and in witing,
by a mpjority of the nenbers of the Board of Directors of the bank or financia
institution or a special committee consisting of a mpjority of the nembers of
that Board specially constituted for that purpose.Credit approva

12. Every bank or financial institution shall-

(a) within ten days following its nonth-end and in the Form prescribed in the
Schedul e, submit to the Bank of Zambia a nonthly report of its |large |oans; and

(b) if requested by the Bank of Zanbia, submit further detailed information
on all or any other credits. Subm ssion of reports

13. (1) Every loan, advance or extension of credit which is outstanding on the
coming into force of these Regul ations and which would violate these Regul ati ons
if the | oan, advance or extension of credit was nmade after that date shall be
reported to the Bank of Zanmbia not |ater than twenty-one days follow ng the
comng into force of these Regul ations. Conpliance with [ints of these
Regul ati ons



(2) Subject to sub-regulation (3), the report referred to in sub-regulation (1)
shall set out the details of the |oan, advance or extension of credit and a

peri od, not exceeding one year or such other period as may be provided for in
the original |oan agreenent, within which to progressively bring the |oan
advance or extension of credit within the limts of these Regul ati ons.

(3) Notwithstandi ng sub-regulation (2), any renewal of a |oan, advance or
extension of credit done on or after the effective date of these Regul ations
shall be made only on such ternms as shall bring the renewal of a |oan, advance
or extension of credit into conpliance with the linmts of these Regul ations.

14. (1) A bank or financial institution which contravenes these Regul ations
shall be guilty of an offence and liable, for every day during the contravention
continues, to a fine assessed by the Bank of Zanbia not exceeding six hundred
penalty units or, on conviction, to a fine not exceeding the fine prescribed in
the Act, and every director, and any person concerned in the managenent of the
bank or financial institution shall be personally liable to the sane fine, or
upon conviction, to inprisonnent for a termnot exceeding two years, or

bot h. Penalty for non conpliance

(2) Any director or any person referred to in sub-regulation (1) shall, in
addition to the penalties prescribed in that sub-regulation, be |iable for
renoval fromoffice and barred from holding office in the banking and financia
sector.

SCHEDULE
(Regul ation 12)

BANK OF ZAMBI A LARGE LOAN EXPOSURES REGULATI ONS
Reporti ng Bank:
Mont h endi ng:

Regul atory Capital (item |V of Regulatory Capital Calculation): K
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SECTI ONS 58 AND 124- THE BANKI NG AND FI NANCI AL SERVI CES ( CLASSI FI CATI ON AND
PROVI SI ONI NG OF LOANS) REGULATI ONS

Regul ations by the Mnister Statutory Instrunent
142 of 1996

PART |

PRELI M NARY

1. These Regul ati ons nay be cited as the Banking and Fi nanci al Services
(Classification and Provisioning of Loans) *The Banki ng and Fi nanci al Services

(Classification and Provisioning of Loans) Regul ati ons cane into operation on
the 1st January, 1997.*Regul ati ons.

*The Banki ng and Fi nancial Services (Classification and Provisioning of Loans)
Regul ati ons cane into operation on the 1st January, 1997.Title

2. In these Regul ations, unless the context otherw se requires-Interpretation
"al |l owmance for |oan | osses" neans a bal ance sheet val uation account established,
t hrough charges to the incone statenent, to absorb anticipated | osses in respect
of a bank's or a financial institution's on-bal ance sheet and off-bal ance sheet

| oans and conmi t nents;

"Board" neans the Board of Directors of a bank or a financial institution

"capitalisation of interest" neans-

(a) the process whereby accrued but uncollected interest is added to the
unpai d principal balance at the paynent date or maturity of a |oan; or

(b) interest which is refinanced or rolled-over into a new |oan facility;
"in the process of recovery" nmeans that the efforts of collecting a debt are
proceedi ng on course with the final recovery not expected to exceed one hundred

and twenty days, either through-

(a) | egal action against the borrower; or



(b) collection efforts which do not involve |egal action, but which, in the
near future, are expected to result in the repaynent of the | oan, including
interest or, in its restoration to current status through paynent of all the
principal and the interest due;

"l oan" neans-

(a) any direct or indirect advance of funds, whether secured or unsecured,
made on the basis of any obligation of the recipient or on the recipient's
behal f to repay the funds; or

(b) | easing, and all credit risks, arising fromactual clains and potentia
clainms of all kinds, overdrafts, credit substitutes or commtnents to extend
credit and to acquire a debt security or other right of paynent of a sum of
noney;

"non-accrual |oan" neans a | oan-

(a) on which interest is no | onger being taken into income unless paid by the
borrower in cash;

(b) whi ch has been placed on a cash basis for the purpose of financia
reporting;

(c) on which principal or interest is due and unpaid for ninety days or nore;
or

(d) on which interest paynments equal to ninety days' interest or nore have
been capitalised, refinanced, or rolled-over;

"non-perform ng | oan" has the sane neaning as in the Act;

"past due | oan" neans a | oan where paynent of principal or interest in
contractual ly past due, but which has not yet been included in non-accrua
| oans;

"provision for | oan | osses" neans a charge agai nst incone which is added to the
Al | owance for Loan Losses Account to ensure that the account is maintained at an
adequate level in order to cover all anticipated |oan |osses, after taking into
account any wite-offs or recoveries of specific |oans;

"renegotiated | oan" neans a | oan which has been refinanced, reschedul ed,

roll ed-over, or otherwi se nmodified on such terns and conditions as nay have been
agreed by the parties thereto because of the weakened financial condition of the
borrower resulting in the borrower's inability to repay in accordance with the
original terms of the |oan

"seni or managenment” neans the officers responsible for the adm nistration of a
bank or a financial institution;

"wel |l secured" nmeans securing a | oan by-

(a) collateral in the formof perfected |iens on, or pledges of, real or
per sonal property;

(b) securities that have realisable value net of realisation costs which is
docunented in witing and avail able for exam nation and which is sufficient to



repay the debt and accrued interest in full; or

(c) the guarantee of a financially responsible party, irrevocabl e guarantees

i ssued by banks which are internationally rated as "first class" banks,

nmul ti-national conpanies, and governnents where the beneficiary bank has
performed the financial analysis necessary to determne that the issuer is
financially sound, well-capitalised, and able to pay the guarantee on demand or
upon the default of the borrower and which guarantee is properly acknow edged by
the issuer through independent confirnation

3. These Regul ations shall apply to all banks and financial institutions
i censed under the Act. Application

PART 11

LOAN REVI EW SYSTEM AND RELATED POLI Cl ES AND PROCEDURES

4, The Board shall adopt a | oans policy which shall specify, at a mninmum
(a) standards for | oans and extensions of credit; and

(b) the bank's or financial institution's functions of |ending and approving
of | oans, delegation of responsibilities, and the process of review ng the

qual ity of | oans.Loans policy

5. (1) The Board shall establish, in witing, a |oan review system whi ch shal
identify risk, assure the adequacy of the Allowance for Loan Losses Account, and

properly reflect such result in its financial statenents.Loan review system

(2) The loan review systemreferred to in sub-regulation (1) shall, at a
m ni mum ensure that-

(a) the loan portfolio and | ending function of a bank or a financia
institution confornms to the loans policy referred to in regulation 4;

(b) t he executive nmanagenent and the Board are at all tines adequately
i nformed about portfolio risk;

(c) all loans are regularly evaluated using an objective grading system which
is consistent with these Regul ati ons;

(d) | oans which have, or are likely to have, a problem are properly
i dentified, classified and placed on non-accrual status, in accordance with
t hese Regul ati ons;

(e) timely, appropriate provisions and wite-offs of identified | osses are
made to the Allowance for Loan Losses Account, so as to mmintain the account at
a level which will-

(i) accurately reflect the fair and realisable value of the loans in the
bal ance sheet; and

(ii) rmeet the overall mninmum provisioning levels specified in these
Regul ati ons;

(f) al  owances and provisions are properly reflected in the bank's or the
financial institution's financial statenents.



(3) The loan review systemreferred to in sub-regulation (1) shall be
reassessed on a regular basis in the light of current circunstances and shall be
submtted to the Board at | east once a year, for review and approval

6. (1) There shall be a Loans Review Comrittee in every bank or financia
institution which shall consist of not |ess than three nenbers. Loans Revi ew
Commi ttee

(2) The Chief Executive Oficer of the bank or the financial institution shal
be a nenber of the Loans Review Conmittee referred to in sub-regulation (1).

(3) The nmenbers of the Loans Review Committee referred to in sub-regulation (1)
shall be appointed by the Board from anpbngst the menbers of the Board.

(4) A bank or a financial institution shall, through the Loans Review Comittee
and at | east once every cal endar quarter, review the quality and collectability
of all loans in its loan portfolio, including any accrued and unpaid interest.
(5) The Loans Review Conmittee shall, immediately after the reviewreferred to

in sub-regulation (4), nake a detailed report of such review directly to the
Board, which shall take appropriate action on the report.

(6) A bank or a financial institution shall at all tinmes maintain reasonable
records in support of the evaluations and related entries of those records and
shall make the records avail able for inspection as and when requested by the
Bank of Zanbi a.

PART 11
DETERM NATI ON AND TREATMENT OF NON- ACCRUAL LOANS AND RELATED ACCOUNTS

7. (1) A bank or a financial institution shall place a |oan in non-accrua
status if-

(a) there is reasonabl e doubt about the ultimate collectability of the
principal or the interest;

(b) a specific provision has al ready been established on the | oan

(c) except in the case of a restructured |oan, the | oan has been partially or
entirely witten off; or

(d) the principal or the interest has been in default for a period of ninety
days or nore, or the account has been inactive for ninety days and deposits are
insufficient to cover the interest capitalised during the period. Transfer to
non-accrual status

8. Where a loan is placed in non-accrual status under these Regul ations-
(a) all previously accrued but uncollected interest taken into i ncone shal
be reversed, at the latest, by the end of the quarter in which the | oan was

pl aced in non-accrual status;

(b) i nterest which has accrued during a current quarter shall be reversed
agai nst the incone of that quarter; and



(c) i nterest accrued in periods other than the current quarter shall be
charged to the All owance for Loan Losses Account. Treatnment of incone on
non- accrual | oans

9. (1) Were a loan is placed in non-accrual status, any cash paynents
received shall first be applied to reduce the amount of the principa
out standi ng and due. Treat nent of cash paynents on non-accrual | oans

(2) Were the principal outstanding of the | oan which is due has been fully
recovered, any further excess payments nmay be taken into incone, provided the
anount of income recognised is limted to the anount which woul d have been due
to the bank or the financial institution if the |loan had been current at its
contractual rate.

(3) Any further excess paynents referred to in sub-regulation (1) shall be
appl i ed agai nst any additional bal ance outstanding on the |oan.

(4) Were a renegotiated or a restructured | oan exists, paynents shall be taken
into inconme on the basis of the revised terms of the | oan agreenent.

(5) Any determ nation by senior managenent or the Board that a loan is
ultimately col |l ectabl e shall be supported by-

(a) a current, well-docunented credit evaluation of the borrower's financia
condition and prospects for repaynent; and

(b) a consideration of the borrower's historical repaynment perfornance.
10. (1) A non-accrual loan shall only be restored to accrual status when-

(a) all paynents of the principal and interest becone fully current and
seni or managenent has determ ned that there is no reasonabl e doubt the ultimte
collectability of the principal or the interest of the |oan; orRestoration to
accrual status

(b) when the | oan otherwi se becones well-secured and is in the process of
recovery.

(2) For the purposes of paragraph (a) of sub-regulation (1), a bank or

financial institution shall have received repaynent of all the principal and the
interest in arrears, unless the |oan has been formally restructured and
qualifies for accrual status.

(3) Until aloan is restored to accrual status, any cash paynents received
shall be treated in accordance with the provisions of regulation 9.

11. (1) A renegotiated loan shall return to perform ng status-

(a) When the rate charged for the loan is equivalent to the rate that woul d
be charged on a new fully preformng loan of simlar nerit; and

(b) where all paynents are fully current and senior credit managenent has
det ermi ned, based on avail abl e and documented information, that there is no
reasonabl e doubt about ultimate collectability of the principal or the

i nt erest. Renegoti ated | oans

(2) Where a loan is reclassified fromnon-current to perform ng status, al



exi sting specific provisions shall be extinguished prior to that
recl assification.

12. \Where a bank or a financial institution has a nunber of |oans outstandi ng
to a single borrower, and one of those |oans neets the criteria from non-accrua
status, the bank or the financial institution shall evaluate all other |loans to
that borrower and if the bank or the financial institution considers it
appropriate, place one or nore of such other |oans in non-accrua

status. Treatnent of nultiple |oans to one borrower

13. (1) A bank or a financial institution shall maintain at all tines a

bal ance, in the Allowance for Loan Losses Account, that is the best possible
estimate of probable loan related | osses existing in the portfolio of on-and
of f-bal ance sheet itens in the light of current conditions. All owance for Loan
Losses Account

(2) The All owance for Loan Losses Account shall -

(a) in the case of bal ance sheet assets, except for acceptances, appear as
deduction fromthe applicable asset; and

(b) in the case of acceptances and of f-bal ance sheet itens such as guarantees
or letters of credit, appear as a separate itemwith other liabilities.

14. (1) Any additions to, or reductions from the Allowance for Loan Losses
Account shall be made through charges or credits to the Provision for Loan
Losses Account in the inconme statenent, and all |oan wite-offs or recoveries
shal |l be charged or credited directly to the Al owance for Loan Losses
Account . Addi ti ons and reductions to the All owance for Loan Losses Account

(2) A loan loss or recovery shall not be charged or credited directly to
"retained earnings" or to any other capital related account.

15. (1) The anount of the provision for | oan |losses that is charged to the

i ncome statenment shall be the anmpunt that is required to establish a balance in
the Allowance for Loan Losses Account whi ch managenment consi ders adequate to
absorb all credit related losses in its portfolio of on-and off-bal ance sheet
items and which, at a mininum neets the provisioning requirenments specified in
t hese Regul ations. Provision for |oan | osses

(2) Al loans that are witten off shall be charged directly to the Allowance
for Loan Losses Account.

(3) Were no provisions are established, a provision shall be made in an anount
sufficient to cover the |oan anpbunt that is to be witten off, and shall be
witten off against the Allowance for Loan Losses Account.

PART |V

DETERM NATI ON OF AMOUNT OF POTENTI AL LOSS AND CLASSI FI CATI ON OF LOANS

16. (1) In determning the anount of potential loss related to individua

| oans and to the aggregate of the |oans portfolio of a bank or a financia

institution, the following factors shall be consi dered:

(a) the historical |oan | oss experience;



(b) the current econom ¢ conditions;
(c) t he del i nquency trends;

(d) the effectiveness of the bank's or financial institution's |ending
policies and collection procedures; and

(e) the tineliness and accuracy of the bank's or financial institution's |oan
review function. Deternination of anobunt of potential |oss

17. (1) Subject to regulation (2), all loans of a bank or a financia
institution shall be classified by the bank or the financial institution in one
of the categories outlined in sub-regulations (3) to (6).Classification of |oans

(2) Notwithstandi ng sub-regulation (1), an adverse classification nmay be
war rant ed and appropriate where-

(a) a significant departure fromthe intended source of repaynment devel ops
even if a loan is current and supported by underlying collateral value; or

(b) where repaynent terns originally were too |iberal or a delinquency has
been cured by nodifications, refinancing, or additional advances.

(3) A loan shall be classified in the "pass" category if it is-

(a) consi dered current and performng in accordance with its contractua
terms and expected to continue doing so; and

(b) fully protected by the current sound worth and paying capacity of the
borrower or of the collateral pledged.

(4) A loan shall-
(a) be classified "standard" if it-

(i) i s inadequately protected by the current sound worth and payi ng capacity
of the borrower or of the collateral pledged; or

(ii) has well-defined weaknesses that may jeopardize the orderly repaynent of
t he debt.

(b) at a mininum be classified "substandard" if it is in arrears as to the
principal or interest for ninety days or nore, but |ess than one hundred and
twenty days.

(5) A loan shall-

(a) be classified "doubtful™ loan if-

(i) it is considered to have all the weaknesses inherent in a substandard
| oan; and

(ii) collection or orderly repaynment in full, on the basis of currently

exi sting facts, conditions and values, is highly questionable.

(b) at a mininmum be classified "doubtful”™ if it is in arrears as to
principal or interest for one hundred and twenty days or nore, but |ess than one



hundred and ei ghty days.

18. (1) The loan classification set out in the First Schedule shall apply to
t he correspondi ng m ni mum percent ages set out in that Schedul e. M ni mum
provi si oni ng requirenents

(2) Any loan or portion of a loan which is fully secured by cash, by a
segregated deposit in the | ending bank, or by a security issued by the

Gover nment of Zanbia shall be exenpt fromthe provisioning requirenents referred
to in sub-regulation (1).

(3) Any loan or portion of a loan which is assigned a "Loss" classification
shall be fully provisioned at the tine the loss is identified.

(4) The Bank of Zambia may, under exceptional circunstances, with its prior
written approval and under such terns and conditions as it may consider
necessary, vary a provisioning |level for a period not exceedi ng one year

19. (1) A bank or a financial institution shall maintain reasonable records in
support of its evaluation of potential |oan |osses and of the entries made to
ensure that an adequate provisioning level is maintained in the Al owance for
Loan Losses Account. Exam ner review

(2) The records and entries referred to in sub-regulation (1) shall be nade
avail able to the Bank of Zanmbia for reviewin order to enable it to assess
managenment's estinmation procedures, the reliability of the information on which
estimates are based, and the adequacy of the Allowance for Loan Losses Account.

20. A bank or a financial institution shall, within ten days after the | ast
day of every nmonth, or such other reporting period as may be determ ned by the
Bank of Zanbia, subnmit to the Bank of Zanbi a-

(a) a bal ance sheet which reflects the All owance for Loan Losses Account in
an amount which is adequate to absorb potential |osses within the bank's or the
financial institution's on-and-off-balance sheet exposures;

(b) an incone statenment which reflects the provision for | oan | osses which is
necessary to maintain the Allowance for Loan Losses Account at an adequate
| evel ;

(c) details of the classification of its loan portfolio in the Form set out
in the Second Schedul e; and

(d) such other information, report or detailed information as nay be
requested by the Bank of Zanmbia in the fornmat and within such tinme as the Bank
of Zambi a may request.

Reporting requirenments

FI RST SCHEDULE
(Regul ation 18)

BANK OF ZAMBI A
M NI MUM PROVI SI ONI NG PERCENTAGES APPLYI NG TO LOAN CLASSI FI CATI ON

Loan Cl assification Provi si oni ng Percent age



Pass At bank discretion
Subst andar d
Doubt f ul

Loss

SECOND SCHEDULE
(Regul ation 20)

BANK OF ZAMBI A
CLASSI FI CATI ON OF LOANS AND PROVI SI ONS
Nanme of institution:

As at: (nonth/year):

(in K 000)
Total of Specific
Total Gross and Ceneral Net
(1) PASS Bal ances Provi si ons

Nunmber of accounts

(11) SUBSTANDARD

(a) List nanmes of
accounts (K1Om
and above)

(b) Ohers (nunber
of accounts
bel ow K10m)

Sub-total (Il) (a + b)

(111) DOUBTFUL

Twenty per centum (90-119 days)
Fifty per centum (120-179 days)

One hundred per centum (180 days +)

Bal ances



(a) List nanes of
accounts (K10m
and above)

(b) Ohers (nunber
of accounts
bel ow K10m

Sub-total (Il11) (a + b)

(V) LOCsS
(a) List nanmes of

accounts (K10m
and above)

(b) O hers (nunber
of accounts
bel ow K10m

Sub-total (1V) (a + b)

NOTES: The total of the "Total Gross Bal ances" colum nust agree with the Loans
account bal ance appearing in a bank's or financial institution's balance sheet.

The total of the "Net Bal ances” columm nust agree with the net of the Loans



account bal ance | ess the Allowance for the Loan Losses Account in a bank or
financial institution's bal ance sheet.

SECTI ON 124- THE BANKI NG AND FI NANCI AL SERVI CES ( FORElI GN EXCHANGE RI SK MANAGEMENT
AND EXPOSURE) REGULATI ONSSt atutory | nstrunent
57 of 1996

Regul ati ons by the M nister

1. These Regul ations nmay be cited as the Banking and Fi nancial Services
(Forei gn Exchange Ri sk Managenent and Exposure) Regulations.Title

2. In these Regul ations, unless the context otherw se requires-Interpretation

"currency" nmeans the | egal tender of any country and includes precious netals
and other simlar tradeable commdities;

"fixed forward contract” mnmeans a foreign exchange bought or sold forward in
advance for delivery on a fixed value date |onger than spot, at a pre-determ ned
speci fied rate of exchange;

"option forward contract” neans a forward exchange contract which gives the
counterparty the right to exercise the contract over a defined period instead of
sol ely on one val ue date;

"foreign exchange option contract" nmeans a contract which gives the hol der the
right, but not the obligation, to sell or buy an agreed sum of npbney on an
agreed date, or at any tinme between agreed dates at an agreed price or rate, on
paynment of a non-refundable fee or premiumto the witer of the option

"l ong position" neans the excess of assets over liabilities in a particular
currency;

"net forward position" neans all ampunts to be received less all anbunts to be
paid in the future as a result of foreign exchange transacti ons which have
al ready taken pl ace;

"open position" neans a situation where assets in a particular currency do not
equal liabilities in that currency, including unhedged forward commitnments to
purchase or sell the currency;

"overnight position" means the hol dings of any open positions in foreign
currencies of a bank or financial institution at the close of each business day;

"regul atory capital" nmeans those instrunents which conprise the capita
resources of a bank or financial institution, and the total of which is used by
t he Bank of Zanbia for conpliance by a bank or financial institution with the
m ni mum capital standard and for assessing capital adequacy, and is cal cul ated
in accordance with the Second Schedule to the Banking and Fi nanci al Services
(Capital Adequacy) Regul ations; Cap. 387

"short position" means the excess of liabilities over assets in a particular
currency;

"sport exchange rate" neans the |atest market price for a currency;

"spot foreign exchange contract" nmeans an agreenent with a counterparty to buy



or sell a given ampunt of one currency agai nst the agreed counterval ue of
anot her, usually for settlenent in two working days' tinme.

3. These Regul ations shall apply to all banks and financial institutions
I icensed under the Act. Application

4. (1) Every bank or financial institution shall manage its foreign exchange
ri sk exposures within the framework of a conprehensive risk managenent plan
setting out its policies, procedures and other safeguards necessary to prudently
manage and control exposure to foreign exchange risk. Forei gn exchange risk
management pl an

(2) The risk managenent plan referred to in sub-regulation (1) shall be drawn
in the context of other risks and considerations and shall -

(a) take into account the ability of the bank or financial institution to
absorb a potential |oss;

(b) at a mninmum include-

(i) the establishment and inplenmentation of sound and prudent foreign
exchange ri sk managenent policies; and

(ii) the developnment and inplenentation of appropriate and effective foreign
exchange ri sk managenent and control procedures.

(3) The policies and control procedures referred to in sub-regulation (2) shal
be revi ewed and reassessed at | east once in a year and shall be subnitted to the
board of directors of the bank or financial institution for review and approval

(4) The bank or financial institution shall, after the policies and contro
procedures referred to in sub-regulation (3) have been dealt with by its board
of directors in accordance with that sub-regulation, refer themto the Bank of
Zambi a.

5. (1) Every bank or financial institution engaged or proposing to engage in
foreign exchange activities shall set forth in its risk nanagenment plan a

wel | -articul ated policy of the objectives of its foreign exchange risk
management strategy, and shall include, at a m ni num

(a) a statenent of risk principles and objectives governing the extent to
whi ch the bank or financial institutionis willing to assunme forei gn exchange
risk;

(b) subject to the limts specified in regulation 7, explicit and prudent
limts on the bank's or financial institution' s exposure to foreign exchange
risk;

(c) the currency or currencies in which the institution is prepared to incur
exposure; and

(d) clearly defined | evel s of delegation of trading authorities. Foreign
exchange ri sk managenent policies

6. (1) Every bank or financial institution engaged or proposing to engage in
forei gn exchange activities shall-



(a) as part of its risk managenent plan, devel op, inplenent and oversee
procedures to manage and control foreign exchange risk in accordance with its
foreign exchange risk management policies; and

(b) be of a |l evel of sophistication comensurate with the size, frequency and
conplexity of the institution's foreign exchange activities. Forei gn exchange
ri sk managenent and control procedures

(2) The foreign exchange ri sk managenment and control procedures referred to in
sub-regul ation (1) shall include, at a mininum

(a) the use of accounting and management information systens to neasure,
nmoni tor and reconcile, on a daily basis, foreign exchange positions, foreign
exchange risk and forei gn exchange gains or |osses;

(b) regul ar nmonitoring and reporting techniques to senior managenent;
(c) controls governing the managenent of foreign currency activities; and

(d) regul ar i ndependent inspections or audits to assess conpliance with, and
the integrity of, the foreign exchange policies and procedures.

7. A Bank or financial institution's foreign exchange positions and exposures
shal |l be calculated in accordance with the First, Second and Third
Schedul es. Forei gn exchange exposure limts

8. (1) The Bank of Zambia nay, where it considers that the financia
institution of a bank or financial institution warrants a lower limt, prescribe
such lower limt as it may consider appropriate.Overall currency exposure

(2) Notwithstandi ng sub-regulation (1), every bank or financial institution
shal I -

(a) maintain its overall foreign exchange risk exposure as at the close of
each business day to a mexi mum of twenty-five percentumof its regulatory
capital; and

(b) ensure that its intra-day overall foreign exchange risk exposure is
mai ntai ned within the objectives set out in its risk mnagenent policies and
managed prudently and responsi bly;

Provided that at no tinme shall the total of the foreign exchange risk
exposure exceed forty percentum of the bank's or financial institution's
regul atory capital

9. (1) The Bank of Zanmbia nmay, where it considers that the financial situation
of a bank or financial institution warrants a lower limt, prescribe such | ower
limt as it may consider appropriate.Single currency exposure

(2) Notwithstandi ng sub-regulation (1), every bank or financial institution
shal I -

(a) mai ntain its foreign exchange risk position as at the close of each
busi ness day in any single currency to a maxi mum of twenty percentumof its
regul atory capital; and

(b) ensure that its intra-day foreign exchange risk position in any single



currency is maintained within the objectives set out in its risk managenent
policies and managed prudently and responsibly:

Provided that at no tine shall the total in any single currency exceed
thirty percentumof the bank's or financial institution's regulatory capital

(3) In this regulation-

"overall foreign exchange risk exposure" neans the sum of the domestic currency
equi val ent amount, currency by currency, of all foreign currency denom nated
assets and liabilities, including the net forward or off bal ance sheet currency,
of all net short and net |ong positions in currencies in which the bank or
financial institution has positions, at the currently prevailing spot foreign
exchange rates in connection with which the bank or financial institution shal

be subject to gain or loss if there is a variation in the exchange rate of these
currencies.

"foreign exchange risk" in any given single currency is the domestic currency
equi val ent amount, including the net forward position in that currency, at the
currently prevailing spot foreign exchange rate of the foreign currency anount
in connection with which the bank or financial institution will be subject to
gain or loss if there is a variation in the exchange rate of that currency.
10. Every bank and financial institution which engages in foreign exchange
operations shall submt to the Bank of Zanbia, within ten working days follow ng
the reference nonth, a report of its foreign exchange positions and exposures,
in the forns set out in the First, Second and Third Schedul es.
Submi ssi on of reports
FI RST SCHEDULE
(Regul ations 7 and 8)
1. Total Regulatory Capita

(as calcul ated by using the Second Schedul e of the

Banki ng and Fi nanci al Services (Capital Adequency)

Regul ati ons, Cap. 387). Attach calculation K
2. Overall Foreign Currency Exposure

Item 3 of the Second Schedul e K

As a percentage of Regulatory Capital (item1l

above) %
3. Forei gn Currency Exposure on a Per Currency Basis
Currency

Long (short)As a percentage of



Regul at ory Capi t al DEMFFRZARGBPUSDOTHERS ( speci fy)
SECOND SCHEDULE
(Regul ations 7 and 8)

Positions in Donestic Currency Equival ent of the

Spot and Forward Positions of Foreign Currencies (1)

(using prevailaing rates quoted in the third schedul e)Currency Bal ance

Sheet For war dOver al | LongShort LongShort LongShor t DEMFFRZARGBPUSDOTHERS ( SPECI FY) NET
PCSI TI ONOVERALL EXPOSURE

(1) Report all unhedged positions, including interest rate hedges, forward
contracts, derivatives, etc.

(2) The net position is the difference between the " total long" and " tota
short" positions.
(3) The overall foreign currency exposure is the sumtotal of all |long and short

positions.

THI RD SCHEDULE

(Regul ations 7 and 8)

Positions in Foreign Currencies and Net Donestic Currency
Equi val ent Positions

(- sign indicates a short position)

Currency

Net Bal anceOff Bal ance Sheet *( Forward)

Total Prevailing Spot Forex Rate (at Date of this Return)Net Donestic Currency
Equi val ent Positi onDEM-FRZARGBPUSDOTHERS

( SPECI FY)

*Report all unhedged positions, including options, interest rate hedges forward
contracts, derivatives, etc.



REPUBLI C OF ZAMBI A

THE COMPANI ES ACT

CHAPTER 388 OF THE LAWS OF ZAMBI A

CHAPTER 388 THE COVPANI ES ACTCHAPTER 388

THE COVPANI ES ACT

ARRANGEMENT OF SECTI ONS

PART |

PRELI M NARY
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1. Short title
2. Interpretation
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5. Prohibition of |arge partnerships

PART 11

| NCORPORATI ON AND MODI FI CATI ON OF COVPANI ES
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6.

7.

10.

11.
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Publ i ¢ conpani es

Publ i ¢ conpany may not operate until certificate issued that

m ni mum



capital requirements are satisfied

16. Private compani es
17. Private conmpanies limted by shares
18. M ni mum capital for private conpany |limted by shares

19. Conpanies |limted by guarantee

20. Unlimted companies

Di vi sion 2. 3-General Provisions

Section
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34. Conversion of public conmpany to private company limted by shares
35. Conversion of private conpany limted by shares to public conpany
36. Met hod of conversion

Di vi sion 2.5-The nane of a conpany

37. Name of conmpany



38. Reservation of nane

39. Regi stration may all ow conmpany to dispense with "Limted" in its nanme
40. Change of nane
41. Regi strar may require change of nane

Di vi sion 2.6-M scel | aneous

42. Fi nanci al year of a conpany

43. Hol di ng conpani es, subsidiaries and rel ated conpani es
44, Regi stration of related bodies corporate

PART 111

MEMBERSHI | P AND REG STERS
Section
45, Menber shi p of conpany

46. Menber shi p by conpany of itself or of holding conpany

47. O fence if nmenbership of private conpany exceeds nunber specified in
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48. Regi ster of menbers

49, I nspection of register

50. Power of court to rectify register
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52. Duties in case of securities registered in branch register
53. Branch registers of foreign conpanies kept in Zanbia

54. No notice of trust
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SHARES AND SHARE CAPI TAL

Division 4.1-Interpretation

56. Interpretation

Di vision 4.2-1ssue and transfer of shares

57. Nature and transferability of shares



58. Nunberi ng of shares

59. Redeemabl e shares
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61. Share prem um account

62. Variation of class rights

63. Return as to allotnent of shares

64. Transfer of shares
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Secti on

71. Evi dence of transnission of shares by operation of |aw
72. Conpany's |lien on shares

73. Ri ghts and options to subscribe for share issue to directors, officers

and enpl oyees

Division 4.3-Alteration of share capital

74. Alteration of share capita

75. Power to return accunul ated profits in reduction of paid up share capita
76. Speci al resolution for reduction of share capita

77. Creditors may object to reduction in capita

78. Order confirm ng reduction and powers of court in meking such order
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80. Liability of nmenbers in respect of reduced shares
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Di vision 4.4-Restrictions on financial assistance

82. Restrictions on financial assistance in acquisition of shares



83. Rel axation of restrictions for private conpanies
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DEBENTURES AND CHARGES
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88.

89.
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94.
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CHAPTER 388

COVPANI ES26 of 1994
6 of 1995

An Act to provide for the formation, managenment, adm nistration and w ndi ng-up
of conpanies; to provide for the registration of charges over the undertakings
or properties of companies; to provide for the registration of foreign conpanies
doi ng business in Zanbia; and to provide for matters connected with or

i ncidental to the foregoing.

[12th July, 1994]

PART |

PRELI M NARY

1. This Act may be cited as the Conpanies Act. Short title

2. In this Act, unless the context otherw se requires-Interpretation

"accounting records" includes-

(a) i nvoi ces, receipts, orders for the paynent of noney, bills of exchange,
cheques, prom ssory notes, vouchers and other docunents of prinme entry; and

(b) such worki ng papers and other documents as are necessary to explain the
nmet hods and cal cul ati ons by which the accounts are nade up

"accounts" neans profit and | oss accounts and bal ance sheets together with any
statenents, reports and notes attached to or intended to be read with any of



those profit and | oss accounts or bal ance sheets, but, subject to section one
hundred and seventy-four, does not include the auditors' reports or directors
reports;

"alternate director” neans an alternate director of a conpany referred to in
section two hundred and thirteen;

"annual accounts" neans the annual accounts referred to in section one hundred
and sixty-four;

"annual general neeting" means an annual general neeting of a conpany referred
to in section one hundred and thirty-eight;

"annual return" neans the return referred to in section one hundred and
ei ghty-four, together with any document required by this Act to acconpany the
return;

"articles" neans the articles of a conpany described in section seven;

"auditors' report" means the report of the auditors of a conpany referred to in
section one hundred and seventy-three;

"body corporate" means a conpany or corporation incorporated under or by virtue
of the laws of Zanmbia or of any other country, other than a corporation sole;

"book" includes accounts, deed, witing, register, docunent, accounting record,
and any clear record of information, however conpiled and whether recorded or
stored in witten or printed formor by electronic or photographic process or
ot herwi se;

"branch register"” means a branch regi ster of a conpany established under section
fifty-one;

"capital redenption reserve" neans the reserve referred to in section sixty;

"certificate of incorporation" nmeans a certificate of incorporation of a conpany
i ssued by the Registrar under section ten, or a replacenent of such a
certificate issued under this Act;

"certificate of share capital” neans a certificate of share capital of a conpany
i ssued by the Registrar under section ten, or a replacenent of such a
certificate issued under this Act;

"certified copy" nmeans a copy of a docunent of a conpany which has endorsed
t hereon or annexed thereto-

(a) a certificate by a notary public; or

(b) a decl aration made and signed by an officer of the conpany or by sone
person interested therein otherwi se than on behalf of the conpany;

to the effect that it is a true and conplete copy of the original
t oget her
with, in the case of an original in a | anguage ot her than English, an English
translation sinmlarly certified to the effect that it is an accurate translation
of the original;



"charge" neans a charge created in any way and incl udes-
(a) nor t gage;

(b) an agreenment to give or execute a charge or nortgage whether on demand or
ot herwi se; and

(c) until such tine as the whole of the purchase price is paid, an agreenent
for sale and purchase of |and under which the seller remains in occupation;

"class neeting" neans a neeting of those nenbers of a conpany who, under the
articles, belong to a particular class;

"conmmi ttee of inspection" neans a conmittee of inspection appointed in the
course of a wi nding-up under section two hundred and ninety-five or three
hundred and fifteen;

"conmpany" neans-
(a) a conpany incorporated under this Act; or
(b) subject to section four and Division 14.3, an existing conpany;

"conpany limted by guarantee" neans a conpany incorporated as such, being a
conpany satisfying section nineteen;

"“conpany with share capital" nmeans a public conpany, a private conmpany limted
by shares or an unlimted conpany;

"court" means the High Court for Zanbia;

"creditors' voluntary wi nding-up of" neans a voluntary w nding-up with respect
to which no declaration of solvency was made in accordance with section three
hundred and ei ght;

“current liability", means a liability that would in the ordinary course of
events be payable within twelve nonths after the end of the financial year to
whi ch the accounts or group accounts concerned rel ate;

"debenture" means a document issued by a body corporate that evidences or
acknowl edges a debt of the body corporate, whether or not it constitutes a
charge on property of the body corporate, in respect of noney that is or nmay be
deposited with or lent to the body corporate, other than a docunent of the
foll owi ng ki nds-

(a) a docunent acknow edgi ng a debt incurred by the body corporate in respect
of noney that is or may be deposited with or lent to the body corporate by a
per son-

(i) in the ordinary course of a business carried on by the person
and

(ii) in the ordinary course of such business of the body corporate as is not
part of a business of borrow ng noney and providing finance;

(b) a docunent issued by a bank in the ordinary course of its banking
busi ness that evidences or acknow edges indebtedness of the bank arising in the



ordi nary course of that business;
(c) a cheque, order for the paynment of noney or bill of exchange;

(d) a docunent of a kind prescribed, and in the circunstances prescribed in
the regul ations for the purposes of this paragraph;

and incl udes-
(a) a unit of a debenture;
(b) debent ure stock; and

(c) bonds and any ot her securities issued by a conpany, whether constituting
a charge on the assets of the conpany or not;

"debenture holder" includes a debenture stockhol der

"decl aration of guarantee" nmeans a decl aration of guarantee made under section
ni net een;

"decl arati on of solvency" neans a declaration nmade in accordance with section
three hundred and ei ght;

"default" means, in reference to a person who is "in default," that the person
wilfully authorised or permtted an act or om ssion that constitutes a
contravention by a body corporate of the provision of this Act in which the
expressi on appears;

"desi gnati ng nunber" means the nunber assigned to a conpany or foreign conpany
by the Registrar for the purposes of identification;

"director" nmeans a person appointed as a director of a conpany under section two
hundred and six; and "the directors" nmeans the directors acting collectively as
described in section two hundred and three;

"director- report" means the report by the directors of a conpany referred to in
section one hundred and seventy-si x;

"document"” incl udes-

(a) any paper or other material on which there is witing or printing or on
which there are marks, figures, synbols or perforations having a neaning for
persons qualified to interpret them

(b) a disc or tape or other article, or any material, from which sounds,
i mages, writings or nmessages are capable of being reproduced with or without the
aid of any other article or device;

and without limting the generality of the foregoing, includes any
sunmons,
order and other |egal process and any notice;

"equity share" nmeans a share conprised in the equity share capital of a body
cor por at e;

"equity share capital” means the issued share capital of a body corporate,



excludi ng any part thereof which neither as respects dividends nor as respects
capital carries any right to participate beyond a specified anount in a
di stribution;

"executive director” nmeans a director to whom has been del egated any of the
powers of the directors to direct and adm nister the business and affairs of the

conpany;
"executive officer" neans a person, by whatever nanme called and whether or not a
director of a body corporate, who is concerned, or takes part, in the nanagenent
of the body corporate;

"exi sting conpany” neans a body corporate which imediately prior to the
commencenent of this Act was a conpany under the forner Act;

"expert" includes an engineer, valuer, accountant, assayer, and any other person
whose profession or calling gives authority to a statenent by the person on the
subj ect matter concerned;

"extraordi nary general neeting" neans a general neeting of a company that is not
an annual general neeting;

"extraordi nary resolution" neans an extraordinary resolution for the purposes of
section one hundred and fifty-six;

"financial year"

(a) in relation to a conpany, neans the financial year of the conpany under
section forty-two;

(b) inrelation to a foreign conpany, neans the financial year of the foreign
conpany under section two hundred and forty-two; and

(c) inrelation to any other body corporate, neans a period in relation to
whi ch the body corporate, in conformty with the |law of the place of its
i ncorporation, produces accounts;

"former Act" neans the Conpanies Act repeal ed by section four hundred and
two; Cap. 686 of the 1971 Edition

"former nanme" does not include-

(a) a nanme changed or di sused before the person bearing the name attai ned the
age of eighteen years;

(b) a name changed or ceased to be used nore than twenty years previously; or
(c) t he nane by which a married woman was known prior to her marri age;

"general neeting" neans an annual general meeting or an extraordi nary genera
meeti ng;

"general accounts" means the accounts of a group of conpanies referred to in
section one hundred and sixty-five;

"group of conpani es" means a conpany that is a holding conpany together with al
its subsidiaries;



"hol di ng conpany” neans a body corporate that is a holding conpany under section
forty-three;

"invitation to the public" neans an invitation described in section one hundred
and ni net een;

“"l'imted conpany" neans a conpany linmted by shares or a conpany linited by
guar ant ee;

"l'iquidator" includes a provisional |iquidator

"managi ng director” neans the managi ng director of a conpany appoi nted under
section two hundred and fourteen;

"menber" neans a nmenber of a conpany under section forty-five;

"menbers voluntary w ndi ng-up" nmeans a voluntary w nding-up with respect to
whi ch a declaration of solvency was made in accordance with section three
hundred and ei ght;

"monetary unit" neans an anount of one thousand kwacha;

"non-current liability" neans a liability that is not a current liability;
“nunmber", in relation to shares, includes an anpbunt of stock

"of ficer" includes-

(a) a director, secretary or executive officer of a body corporate;

(b) a local director of a foreign conpany;

(c) a receiver of any part of the undertaking of a body corporate appointed
under a power contained in any instrunment; and

(d) a liquidator of a body corporate appointed by the nmenmbers in a voluntary
wi ndi ng- up;

but does not incl ude-

(i) a receiver of any part of the undertaking of a body corporate appointed
by the court;

(ii) a liquidator of a body corporate appointed by the court or by the
creditors of the body corporate; or

(iii) an auditor of a body corporate;
"official receiver" neans-
(a) an official receiver appointed under the Bankruptcy Act; orCap. 82

(b) an officer appointed for the purpose by the Mnister, if no such officia
receiver is appointed,

"ordinary resol ution” nmeans an ordinary resolution for the purposes of section



one hundred and fifty-six;
"prescribed" neans prescribed in the regul ati ons made under this Act;

“private conpany" neans a private conpany limted by shares, a conpany limted
by guarantee or an unlinmted conpany;

“private conpany linmted by shares" neans a company incorporated as such, being
a conpany satisfying section seventeen;

"profit and | oss account” includes income and expendi ture account, revenue
account or any other account showi ng the results of the business of a conpany
for a period;

"public conmpany" neans a conpany incorporated as such, being a conpany
satisfying section fourteen;

"receiver" includes an official receiver and a receiver and manager; and any
reference to a receiver of the property of a conpany includes a reference to a
receiver of part only of that property and to a receiver only of the incone
arising fromthat property, or frompart thereof;

"regi ster of foreign conpani es" neans the register referred to in section two
hundred and forty-four

"regi stered accountant" neans a regi stered accountant for the purposes of the
Account ants Act; Cap. 390

"regi stered nmenber” neans a person registered as a nenber of a company under
section forty-eight;

"regi stered office" neans-

(a) inrelation to a conpany, the registered office of the conpany under
section one hundred and ninety; and

(b) inrelation to a foreign conmpany, the registered office of the conpany
under section two hundred and forty-five;

"registered records office" neans the registered records office of a conpany
referred to in section one hundred and ni nety-one;

"Regi strar" means the Registrar of Conpani es established by section three
hundred and si xty-six;

"related" nmeans related for the purposes of section forty-three;

"resolution for reducing share capital™ nmeans a resolution described in section
seventy-si x;

"seal " neans the commopn seal of a conpany or other body corporate;
"secretary"-

(a) inrelation to a conpany, neans a person appointed as the secretary
pursuant to section two hundred and five;



(b) inrelation to a body corporate other than a conmpany, neans a person
occupying the position of secretary, by whatever nane call ed;

"share" includes stock
"shar ehol der" includes a stockhol der

"share prem um account" neans the share prem um account referred to in section
Si xty-one;

"share warrant” nmeans a share warrant issued pursuant to section sixty-nine;

"special resolution"” nmeans a special resolution for the purposes of section one
hundred and fifty-six;

"Standard Articles" neans the Standard Articles in the First Schedul e;

"subsi di ary" neans a body corporate that is a subsidiary of another body
corporate for the purposes of section forty-three;

"unlimted conpany” neans a conpany incorporated as such, being a conpany
satisfying section twenty;

"wai ting period" nmeans the period of seven days after the first publication of a
prospectus which has been registered, or such |onger period after that date as
may be stated in the prospectus as the period before the expiration of which
applications, offers, or acceptances in response to the prospectus will not be
accepted or treated as binding;

"whol | y owned subsidi ary"” neans a body corporate that is the wholly owned
subsi di ary of another body corporate for the purposes of section forty-three.

3. A decl aration made for the purposes of paragraph (b) of the definition of
certified copy in section two shall be deenmed to be a statutory
decl aration. Effect of declaration in certified copy

4. Subject to this Act, this Act applies to an existing conpany as if it had
been duly incorporated under this Act as-

(a) a public conpany, if it was a public conmpany under the fornmer Act;

(b) a private conpany limted by shares, if it was a private conpany linmted
by shares under the former Act; or

(c) a conpany limted by guarantee, if it was a private conpany limted by
guarantee under the former Act.Application of Act to existing conpanies

5. (1) Subject to this section, an association or partnership that-Prohibition
of large partnerships

(a) consists of nmore that twenty persons; and
(b) is not a body corporate;

shall not carry on any business for gain by the association or partnership or
i ndi vi dual nenbers of the association or partnership



(2) Subsection (1) shall not apply to a partnership-

(a) formed for the purpose of carrying on a prescribed profession or calling;
and

(b) havi ng not nore than the nunber of partners prescribed for the purposes
of that profession.

(3) |If an association or partnership contravenes this section, each nenber of
the association or partnership shall be guilty of an offence, and shall be
liable on conviction to a fine not exceeding five hundred nonetary units.

PART 11

| NCORPORATI ON AND MODI FI CATI ON OF COVPANI ES

Di vi sion 2. 1-1ncorporation

6. (1) Subject to this Act, any two or nore persons associated for any purpose
may form an incorporated conmpany by subscribing their names to an application
for incorporation that satisfies this section and lodging it with the Registrar
together with-Application for incorporation

(a) any proposed articles of the conpany;

(b) a statutory declaration in accordance with section nine;

(c) a signed consent from each person naned in the application as a director
or secretary of the conpany to act in the relevant capacity; and

(d) a decl aration of guarantee by each subscriber, if the conpany is to be
limted by guarantee.

(2) An application for incorporation shall be in the prescribed form shall be
si gned by each subscriber and shall specify-

(a) t he proposed nanme of the conpany;

(b) the physical address of the office to be the registered office of the
conpany;

(c) a postal address to be the registered postal address of the conpany;
(d) the type of conpany to be forned,

(e) if the conpany is to have share capital-

(i) the amount of share capital of the conpany;

(ii) the division of the share capital into shares of fixed amunt; and
(iii) the number of shares each subscriber agrees to take;

(f) the particulars referred to in subsection (2) of section two hundred and
twenty-four of at |east two persons who are to be the first directors of the

conpany;



(9) the particulars referred to in subsection (3) of section two hundred and
twenty-four of the person or persons who are to be the first secretary or joint
secretaries of the conpany;

(h) the nane and address of the individual |odging the application; and

(i) such other information respecting the application, the conpany and the
nature of its proposed business as the prescribed form my require.

(3) The application for incorporation my also specify a date, being a date not
nore than fifteen nonths after the date of |odgenment of the application, on
whi ch the second financial year of the conpany will begin.

(4) The application for incorporation and the docunents | odged with it shall be
printed or typewritten.

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

(6) An individual shall not subscribe to an application for incorporation if
he-

(a) i s under eighteen years of age;
(b) i s an undi scharged bankrupt under the | aws of Zanbi a;

(c) subject to an order by the court, is an undischarged bankrupt under the
| aws of another country; or

(d) is of unsound m nd and has been declared to be so by the court or a court
of conpetent jurisdiction of another country.

(7) The incorporation of a conpany shall not be invalid by reason only that an
i ndi vi dual or individuals subscribed to the application for incorporation in
contravention of subsection (6).

7. (1) A company nmay have articles regulating the conduct of the conpany. The
articles of a conpany

(2) The articles may contain restrictions on the business that the conpany may
carry on.

(3) Wiere a provision in the articles is inconsistent with this Act or any
other witten law, the provision is invalid to the extent of the inconsistency.

(4) The articles of a conmpany may adopt the regul ati ons of the Standard
Articles, or any specified regul ati ons thereof.

(5) The articles of a public conpany or a private conpany |linted by shares
shall be deened to have adopted the regulations of the Standard Articles except
i nsofar as the articles exclude or nodify those regul ations.

(6) The articles of a conpany shall be divided i nto paragraphs nunbered
consecutively.

8. (1) Subject to this Act, and to its articles, a conpany may anend its
articles if it passes a special resolution approving the amendnent. Anmendnent of



articles

(2) If a conpany passes a special resolution approving the anmendnent of its
articles, it shall within twenty-one days after the date of the resolution | odge
a copy of the resolution with the Registrar together with a copy of each

par agraph of the articles affected by the amendnent, in its anended form

(3) The articles have effect in their amended formon and fromthe day of their
| odgnment with the Registrar or such |ater date as may be specified in the
resol ution.

(4) If a conpany fails to conply with subsection (2), the conpany, and each
officer in default, shall be guilty of an offence, and shall be Iiable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

9. (1) An application for incorporation shall be acconpanied by a statutory
declaration that the requirenents of this Act in respect of registration and of
matters precedent and incidental thereto have been conplied with, nade
by-Statutory declaration as to conpliance with the Act

(a) a |legal practitioner having a practising certificate who was engaged in
the formation of the conpany; or

(b) a person naned in the application as a first director or secretary of the
conpany.

(2) The Registrar may accept the declaration as prim facie evidence of
conpl i ance.

10. (1) \Where an application for incorporation and the docunents referred to
in section six have been duly | odged, the Registrar shall, subject to this Act,
issue a certificate in the prescribed formstating that the conpany is, on and
fromthe date specified in the certificate, incorporated and that the conpany is
the type of conpany specified in the application for incorporation.Certificates
of incorporation and of share capita

(2) If the conpany has share capital, the Registrar shall, at the sanme tine,
issue a certificate stating-

(a) the amobunt of share capital of the conpany; and

(b) the division of the share capital into shares of a fixed anopunt.

(3) The Registrar shall keep a copy of each certificate issued under this
section, and this Act shall apply to the copies as if they were docunents | odged
with the Registrar.

11. On and fromthe date of incorporation specified in the certificate of

i ncorporation, but subject to this Act, there shall be constituted an
i ncorporated conpany by the nane set out in the certificate.lncorporation of the

conpany

12. (1) The Registrar shall maintain a register of conpanies in which is
entered, in respect of each conpany-Regi ster of conpanies

(a) a chronol ogi cal record of the prescribed particulars, and of any other



particul ars which the Registrar thinks fit, in relation to the conpany; and
(b) a record of the docunents | odged under this Act in respect of the
conpany, other than docunments whose only effect is to change particul ars
recorded under paragraph (a).

Di vi sion 2.2-Types of conpany

13. A conpany incorporated under this Act shall be-

(a)
(b) a private conpany bei ng- Types of conpany

QD

publ i c conpany; or

(i) a private conpany |limted by shares;

(ii) a conmpany limted by guarantee; or

(iii) an unlinmted conpany

14. (1) A public conpany shall have share capital.Public conpanies
(2) The articles of a public conpany shall state-

(a) the rights, privileges, restrictions and conditions attaching to each
cl ass of shares, if there are two or nore cl asses; and

(b) the authority given to the directors to determ ne the nunber of shares
in, the designation of, and the rights, privileges, restrictions and conditions
attaching to each series in a class of shares, if the class of shares may be

i ssued in series.

(3) Al shares shall rank equally apart fromdifferences due to their being in
di fferent classes or series.

(4) Were a public conpany is wound-up, a nenber shall be liable to contribute,
in accordance with Part X I, an anpunt not exceeding the anount, if any, unpaid
on the shares held by him

(5) The articles of a public conpany shall not inpose any restriction on the
right to transfer any shares of the conpany other than-

(a) a restriction on the right to transfer any shares on which there is
unpaid liability; or

(b) a restriction on the right to transfer shares issued to directors or
other officers or enpl oyees exercising any rights or options granted under
section seventy-three, or issued in pursuance of any schene adopted under that
section; or

(c) a provision for the conpul sory acquisition, or rights of first refusal
of shares referred to in paragraph (b), in favour of other nmenbers of the
conpany or trustees appoi nted under any scheme adopted under section
seventy-three.

15. (1) A public conpany shall not transact any business, exercise any
borrowi ng powers or incur any indebtedness, except for a purpose incidental to



its incorporation or to the obtaining of subscription to, or paynment for, its
shares, unless the Registrar has issued it with a certificate under this
section. Public conpany may not operate until certificate issued that m ni num
capital requirenments are satisfied

(2) The Registrar shall issue a conpany with a certificate for the purposes of
this section if, on an application nade to himin the prescribed formby the
conpany and acconpani ed by a statutory declaration conplying with subsection
(3), he is satisfied that the noninal value of the conpany's allotted share
capital is not less than the authorised m ninmm

(3) The statutory declaration shall be in the prescribed formand signed by a
director or secretary of the conpany and shall state-

(a) that the nom nal value of the conpany's allotted share capital is not
| ess than the authorised mini num

(b) the amount paid up at the tinme of the application on the allotted share
capital of the conpany; and

(c) t he anmount, or estimated anmount of the prelimnary expenses that have
been paid or are payable.

(4) For the purposes of this section, a share allotted in pursuance of an

enpl oyee' s share schene shall be disregarded in deternm ning the nom nal val ue of
the conpany's allotted share capital unless it is paid up at least as to
one-quarter of the nominal value of the share and the whole of any prem um on

t he share.

(5) The Registrar may accept the statutory declaration as prim facie evidence
of the matters stated therein

(6) Acertificate under this section in respect of a conpany is concl usive
evi dence that the conpany is entitled to do business and exerci se any borrow ng
power s.

(7) If a conpany does busi ness or exercises borrowi ng powers in contravention
of this section, the conpany, and each officer in default, shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding thirty
monetary units for each day that the conpany does business or remins indebted.

(8) If a conmpany enters into a transaction in contravention of this section and
fails to conply with its obligations in connection therewith within thirty days
after being called upon to do so, the directors of the conpany shall be jointly
and severally liable to indemify the other party to the transaction in respect
of any loss or damage suffered by himby reason of the failure of the conpany to
conmply with those obligations.

(9) The liability inposed by subsection (8) shall be in addition to any
liability of the conpany.

(10) In this section "the authorised mnimum neans one nillion kwacha or such
| arger or snaller anpunt as may be prescribed instead.

(11) A regulation which increases the authorised mnimum may specify a period
wi thin which any public conpany having an allotted share capital of which the
nom nal value is |ess than new authorised m ninum shall be required to increase



that value to not |ess than the new authorised nminimumor apply to be converted
into a private conpany.

(12) \Where a regulation is nmade increasing the authorised m ni rum and

speci fying a period under subsection (11), the authorised m ninumthat applied
i medi ately before the entry into effect of the regulation shall continue to
apply inrelation to a conpany which, at that tine, had an allotted share
capital less than the new authorised mnimumuntil -

(a) the conpany increases its allotted share capital above the new authorised
m ni mum  or

(b) the end of the specified period;
whi chever is earlier

(13) Where a regulation is nade increasing the authorised nini nrum and

speci fying a period under subsection (11), the authorised m ninumthat applied
i medi ately before the entry into effect of the regulation shall continue to
apply in relation to a conpany which, at that time, had an allotted share
capital less than the new authorised mninumuntil the conpany increases its
allotted share capital above the new authorised m ni nrum

16. (1) Subject to this section, the articles of a private conpany shall |imt
the nunber of its nenbers to a specified nunber, being a nunber not nore than
fifty.Private conpanies

(2) The regulations may provide that the articles of an unlinmited conpany may,
subj ect to any specified conditions, linmt the nunber of its menbers to a nunber
| arger than fifty.

(3) The articles of a private conpany shall not inpose any restriction on the
transferability of shares after they have been issued unless all the

shar ehol ders have agreed in witing.

(4) For the purposes of subsection (1)-

(a) joint holders of shares are counted as one person; and

(b) a menber is not counted if he is in the enploynent of the conpany or of a
rel ated body corporate, or if he was a nenber while previously in the enpl oynent
of the conpany or a rel ated body corporate and has been a nmenber conti nuously
since that tinme.

(5) |If a private conpany-

(a) has nore nenbers than permitted by its articles; or

(b) invites the public to acquire shares or debentures in the conpany in
contravention of section one hundred and twenty-two;

the Registrar nay give notice to the conpany requiring the conpany to give
reasons why the conpany should not be converted into a public conpany.

(6) If, one nonth after the issue of the notice, the contraventi on concerned
has not been rectified, the court may, on the application of the Registrar, if
not satisfied that the contravention was inadvertent and not likely to be



repeat ed, order-

(a) that the company shall be deened to have nade an application for
conversion to a public conpany, or conversion to a private conpany foll owed by
conversion to a public conpany, as appropriate, and to have passed any
resol uti ons necessary for such an application or applications in the form
specified in the order; and

(b) that the directors, or any of them shall be liable for the costs of the
application of the Registrar and the conversion of the conpany.

17. (1) The articles of a private conpany |limted by shares shal
state-Private conpanies |linmted by shares

(a) the rights, privileges, restrictions and conditions attaching to each
cl ass of shares, if there are two of nmore cl asses; and

(b) the authority given to the directors to deternine the nunber of shares
in, the designation of, and the rights, privileges, restrictions and conditions
attaching to each series, if a class of shares nay be issued in series.

(2) Al shares shall rank equally apart fromdifferences due to their being in
di fferent classes or series.

(3) Wiere a private conpany limted by shares is wound-up, a nenber shall be
liable to contribute, in accordance with Part Xl Il, an amount not exceeding the
anount, if any, unpaid on the shares held by him

18. (1) A private conpany limted by shares shall not transact any business,
exerci se any borrowi ng powers or incur any indebtedness, except for a purpose
incidental to its incorporation or to the obtaining of subscription to, or
paynment for, its shares, unless-Mninmumcapital for private conpany limted by
shares

(a) consi deration (whether in cash or otherwi se) to the value of not |ess
than fifty thousand kwacha, or such larger or smaller amobunt as nay be
prescribed instead, has been paid to it for the issue of its shares; and

(b) it has furnished to the Registrar a declaration signed by one of the
directors or by the secretary, stating that the requirenent of paragraph (a) has
been conpiled wth.

(2) For the purposes of subsection (1), the value of-

(a) the goodwi || of a business; or

(b) services rendered or to be rendered to the conpany;

shall not be counted.

(3) Were a new anount is prescribed for the purposes of subsection (1), a
private conmpany that satisfied this section i mediately before the new anmount
was prescribed shall be deened to continue to satisfy it.

19. (1) Each subscriber to an application for incorporation as a conpany

limted by guarantee shall sign a declaration of guarantee specifying the anmount
that he undertakes to contribute to the assets of the conpany in the event of



its being wound-up. Conpanies linted by guarantee

(2) Each subscriber to the application for incorporation shall, on the
i ncorporation of the conpany, be a nmenber of the conpany.

(3) Subject to any additional requirenments inposed by the articles of the
conmpany-

(a) a person shall become a nenber of the company, on approval by a
resolution of the conpany, by signing a declaration of guarantee and delivering
it to the company; and

(b) a person shall cease to be a nenber on delivering to the conpany a signed
notice in witing to that effect.

(4) Wthin seven days after a person beconmes a nenber or ceases to be a nenber
of the conpany, the conpany shall |odge with the Registrar a notice in the
prescribed form together with, in the case of a person's becom ng a nenber, the
decl arati on of guarantee by the person

(5) The conpany shall not carry on business for the purpose of making profits
for its nenbers or for anyone concerned in its pronotion or managenent.

(6) Were a conpany limted by guarantee i s wound-up, a nenber shall be liable
to contribute, in accordance with Part Xl 11, an anmount not exceedi ng the anpunt
specified in the declaration of guarantee nmade by him

(7) If the conpany carries on business for the purpose of nmaking profits for
its members or for anyone concerned in its pronotion or managenent -

(a) those officers and nmenbers of the conpany who wilfully authorise or

permt the business to be carried on for that purpose shall be jointly and
severally liable for the payment and discharge of all debts and liabilities of
the conpany incurred in carrying on the business so authorised or permtted; and

(b) each of the officers and nenbers referred to in paragraph (a) shall be
guilty of an office, and shall be liable on conviction to a fine of not nore
than thirty nonetary units for each day on which that business is carried on

(8) If the conpany fails to conply with subsection (4), the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

20. (1) An unlimted conpany shall have share capital and its articles shal
state-Unlimted conpanies

(a) the rights, privileges, restrictions and conditions attaching to each
class of shares, if there are two or nore cl asses; and

(b) the authority given to the directors to deternine the nunber of shares
in, the designation of, and the rights, privileges, restrictions and conditions
attaching to each series, if a class of shares nay be issued in series.

(2) Al shares shall rank equally apart fromdifferences due to their being in
different classes or series.



(3) Were an unlimted conpany is wound-up, a nenber shall be liable to
contribute, in accordance with Part X1, without limtation of liability.

Di vi sion 2. 3-General provisions

21. Subject to this Act, the incorporation of a conpany shall have the sane
effect as a contract under seal between the conpany and its nenbers fromtinme to
time and between those nmenbers thenselves, in which they agree to form a conpany
whose business will be conducted in accordance with the application for

i ncorporation, the certificate of share capital fromtine to tinme, the articles
of the conpany fromtine to tine, and this Act.Contractual effect of

i ndor por ati on

22. (1) A conpany shall have, subject to this Act and to such limtations as
are inherent in its corporate nature, the capacity, rights, powers and
privileges of an individual.Capacity and powers of a conpany

(2) A conpany shall have the capacity to carry on its business and exercise its
powers in any jurisdiction outside Zanbia to the extent that the | aws of Zambia
and of that jurisdiction permt.

(3) A conpany shall not carry on any busi ness or exercise any power that it is
restricted by its articles fromcarrying on or exercising, nor exercise any of
its powers in a manner contrary to its articles.

23. No act of a conpany, including any transfer of property to or by a
conpany, shall be invalid by reason only that the act or transfer is contrary to
its articles or this Act.Validity of acts

24. No person dealing with a conmpany shall be affected by, or presuned to
have notice or know edge of, the contents of a document concerning the conpany
by reason only that the docunent has been | odged with the Registrar or is held
by the conpany available for inspection.Notice not presuned

25. A conpany or a guarantor of an obligation of the conpany may not assert
agai nst a person dealing with the conpany or with any person who has acquired
rights fromthe conpany that-

(a) any of the articles of the conpany has not been conplied wth;

(b) a sharehol der agreement has not been conplied wth;

(c) the persons naned in the nobst recent annual return or notice under
section two hundred and twenty-six are not the directors of the conpany;

(d) the registered office of the conpany is not an office of the conpany;

(e) a person held out by a conpany as a director, an officer or an agent of

t he conpany has no authority to exercise the powers and performthe duties that
are customary in the business of the conpany or usual for such a director

of ficer or agent;No disclainmer allowed

(f) a docunent issued by any director, officer or agent of the conmpany with
actual or usual authority to issue the docunent is not valid or genuine; or

(9) the financial assistance referred to in section eighty-three or the sale
or disposal of property referred to in section two hundred and si xteen was not



aut hori sed; except where that person has, or ought to have had by virtue of his
position with or relationship to the conpany, know edge of the fact asserted.

26. (1) If at any time the nunber of nenbers of a conpany is reduced bel ow two
and it carries on business for nore than six nonths wthout at |east two
menbers, a nenber or director of the conpany who was aware that the business was
being carried on with fewer than two nenbers shall be severally liable for the
payment of all the debts and liabilities of the conpany incurred after the end
of that period of six nonths. Conpani es ceasing to have at |east two nenbers

(2) The court, in any proceedi ng agai nst the nenber or director or on
application being made to it by any person interested, may relieve the nmenber or
director either wholly or partly fromliability undersubsection(1l) on such ternmns
as it thinks fit, if it is satisfied that the nenber or director had nmade
reasonabl e efforts to prevent the business from being continued, or that it is
ot herwi se just and reasonable to do so.

(3) The liability inposed under subsection (1) shall be in addition to any
liability of the conpany.

27. A nmenber of a conpany shall be bound by an alteration nmade in the
articles on a date (in this section called the "alteration date") after the date
on which he becane a nmenber only to the extent that the alteration does not
require him

(a) to take or subscribe for nmore shares than the nunber held by himon the
alteration date;

(b) in any way to increase his liability as at the alteration date; or

(c) to contribute to the share capital of the conpany or otherw se to pay
noney to it;

unl ess he agrees in witing, either before or after the alteration date, to be
bound thereby.No increase in a menber's liability or contribution wthout
consent

28. (1) If a person purports to enter into a contract not evidenced in witing
in the nane of or on behalf of a conpany before it cones into existence, the
person shall be bound by the contract and entitled to the benefits

t hereof . Pre-i ncorporation contracts

(2) |If a person purports to enter into a contract evidenced in witing in the
nanme of or on behalf of a conpany before it cones into existence, the person
shall be bound by the contract (in this section called "the relevant contract")
and entitled to the benefits thereof except as provided in this section

(3) The conpany may, not later than fifteen nonths after its incorporation
adopt the contract by an ordinary resolution, and upon the adoption, subject to
subsection (4)-

(a) the conpany shall for all purposes be bound by the contract and entitled
to the benefits thereof as if the conpany had been in existence at the date of
the contract and had been a party thereto; and

(b) the person who purported to act in the nane of or on behalf of the
conmpany shall cease to be bound by or entitled to the benefits of the contract.



(4) Subject to subsection (5), whether or not the relevant contract is adopted
by the conpany, the other party to the contract may apply to the court for an
order fixing obligations under the contract as joint or joint and several, or
apportioning liability between or anobng the conpany and the person who purported
to act in the nane of or on behalf of the conpany, and upon such application the
court may make any order it thinks just and equitable.

(5) Subsection (4) does not apply if the relevant contract expressly provides
that the person who purported to act in the name of or on behalf of the conpany
before it came into existence shall not in any event be bound by the contract
nor entitled to the benefits thereof.

29. (1) A conpany shall supply to any nmenber on request copi es of - Copi es of
certificate of incorporation, certificate of share capital and articles to be
gi ven to nenbers

(a) the certificate of incorporation

(b) the certificate of share capital, in the case of a conpany with share
capital; and

(c) The articles of the conpany;

wi thin seven days after receiving paynent of the sum of one nonetary unit, or
such | esser sum as may be prescri bed by the conpany, for each set of copies.

(2) A conpany limted by guarantee shall supply to any nmenber on request a |ist
of the nenbers with the amounts guaranteed by each in the declaration of
guar ant ee.

(3) A copy of the articles supplied under subsection (1) shall have endorsed on
it the registered address, the postal address and the address of the registered
records office of the conpany.

(4) |If a conpany fails to conply with this section, the conmpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

Di vi sion 2. 4-Conversion of a conmpany from one type to another

30. (1) A private conpany linmted by shares nmay be converted into a conpany
limted by guarantee if-Conversion of a private conmpany limted by shares to
conpany limted by guarantee

(a) there is no unpaid liability on any of its shares;

(b) all its nmenbers agree in witing to such a conversion

(c) a special resolution anending the articles to satisfy section nineteen is
passed, if the articles do not satisfy that section; and

(d) each nenber makes a decl aration of guarantee.

31. A private conpany linmted by shares may be converted into an unlimted
conmpany if all its members agree in witing to its conversion. Conversion of



private conmpany limted by shares to unlimted conpany

32. A conpany limted by guarantee may be converted into a conpany linited by
shares or an unlimted conpany if-

(a) all the nmenbers agree in witing-Conversion of conpany linmted by
guarantee to conpany linmted by shares or unlinmted conpany

(i) to convert the conpany into such a conpany; and

(ii) to a share capital for the conpany and the division thereof into shares
of fixed anmounts; and

(b) each nenber agrees in witing to take up a specified nunber of shares.

33. (1) An unlimted conpany may be converted into a private conpany limted
by shares or a conpany limted by guarantee if-Conversion of unlinited conpany
to private limted conpany

(a) all its menbers agree in witing to its conversion

(b) a special resolution anmending the articles to satisfy section seventeen
or nineteen, as appropriate, is passed, if the articles do not satisfy section
seventeen and ni neteen, as appropriate; and

(c) each nenber makes a declaration of guarantee, in the case of conversion
to a conmpany limted by guarantee.

(2) In the case of a conversion to conpany limted by shares, the specia
resol uti on may-

(a) i ncrease the nom nal amount of the conpany's share capital by increasing
the nom nal ampunt of each of its shares, subject to the condition that no part
of the increased capital shall be capable of being called up except in the event
and for the purposes of the conpany's bei ng wound-up; or

(b) provide that a specified portion of its uncalled share capital shall not
be capabl e of being called up except in the event and for the purpose of the
conpany's bei ng wound- up.

34. A public conmpany may be converted into a private conpany limted by
shares if a special resolution is passed that-

(a) approves the conversion; and

(b) anends the articles to satisfy sections sixteen and seventeen, if the
conpany's articles do not satisfy those sections. Conversion of public conpany to
private conpany limted by shares

35. (1) A private conpany linmted by shares nmay be converted into a public
conpany if a special resolution is passed that-Conversion of private conpany
limted by shares to public conpany

(a) approves the conversion; and

(b) amends the articles to satisfy section fourteen, if the conpany's
articles do not satisfy that section.



36. (1) If the requirenments of section thirty, thirty-one, thirty-two,
thirty-three, thirty-four or thirty-five (in this section called "the conversion
section"”) are satisfied with respect to a conpany, the conpany shall, within
twenty-one days after the conversion section's beconm ng satisfied, |lodge with
the Registrar an application in the prescribed formfor conversion of the
conpany in accordance with the resolution or agreenent, together with the
docunents referred to in subsection (4).Method of conversion

(2) On receiving the application the Registrar shall-

(a) i ssue a replacenent certificate of incorporation in the prescribed form
worded to neet the circunstances of the case and stating the date of conversion
of the conpany; and

(b) make such entries in such registers as he considers appropriate.

(3) On and fromthe date stated in the certificate as the date of conversion.
(a) the conpany shall be converted into a conpany of the status sought;

(b) if the conmpany is being converted froma conpany with share capital to a
conpany limted by guarantee, the shares therein shall be validly surrendered

and cancel |l ed notw thstandi ng section seventy-six;

(c) the articles of the conpany shall be anmended in accordance with the
docunents | odged with the application; and

(d) where this Act requires different words to be the | ast words of the nane
of a conpany of the new status, the name of the company shall be changed
accordingly.

(4) The docunents to be delivered to the Registrar are the foll ow ng:

(a) the conpany's certificate of incorporation;

(b) a copy of each paragraph in the articles affected by any amendnment, in
its anended form

(c) a copy of the special resolution or witten agreenent by the nenbers
referred to in the conversion section;

(d) the decl arations of guarantee by each nenber, if the conpany is being
converted to a conpany limted by guarantee;

(e) a statutory declaration by a director and the secretary of the conpany
stating-

(i) that the conditions of the conversion section have been conplied wth;
and

(ii) that in their opinion the conpany is solvent;

(f) a certificate by the auditors of the conpany, nmade not nore than three
nmont hs before the date of the application, that they have investigated the
affairs of the company and that the conmpany is solvent at the date of the
certificate;



(9) certified copies, certified by a director and the secretary of the
conmpany, of every bal ance sheet, profit and | oss account, group accounts,
directors' report and auditors' report sent to the nenbers of the conpany in the
precedi ng twelve nonths, if the conpany is being converted froma public conpany
to a private conpany and has been incorporated as a public conpany for nore than
fifteen nonths.

(5) The conversion of the conmpany under this section shall not alter the
identity of the conpany, nor affect any rights or obligations of the conpany
except as nmentioned in this section, nor render defective any |egal proceedings
by or agai nst the conpany.

(6) Wiere an unlimted conpany is converted to a limted conpany and is
wound-up within three years after the conversion, a nenber of the conpany who
was a nenber immedi ately before the conversion shall not be entitled to a
limtation of liability under section two hundred and sixty-six.

(7) If the conpany fails to conply with subsection (1), the company, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

(8) If a director, secretary or auditor of a conpany nakes a declaration or
certificate for the purposes of subsection (4) that in his opinion the conpany
is solvent, w thout having reasonable grounds for the opinion, he shall be
guilty of an offence, and shall be liable on conviction to a fine not exceeding
five hundred nonetary units.

Di vi sion 2.5-The nane of a conpany

37. (1) A public conpany shall have a nane the last word of which is
"PLC'. Narme of conpany

(2) Subject to this Division, a private conpany |limted by shares or a conpany
limted by guarantee shall have a nane the last word of which is "Limted"

(3) The Registrar shall not register as the nane of a conpany a name which in
his opinion is likely to cause confusion with the nane of another conpany or is
ot herwi se undesi rabl e.

(4) The Registrar shall not, without the witten consent of the M nister
regi ster as the nanme of a conpany a nane which in the Registrar's opinion
suggests that the conpany enjoys the patronage of the President.

(5) The Registrar may, at the request of persons who intend to form an
i ncor porated conpany, give an opinion on the acceptability of a proposed nane.

38. (1) A person or persons who propose to forma conpany may, subject to this
section, reserve a nanme for the conpany by lodging with the Registrar an
application in the prescribed form specifying the nanme proposed to be reserved
(in this section called "the reserved nanme"). Reservati on of nane

(2) If the reserved nanmed is acceptable to the Registrar and the Registrar is
sati sfied that-

(a) the reserved nanme is a registered business nane of the person or persons;



(b) the reserved nanme is the nanme of an unincorporated association consisting
of or represented by the person or persons;

(c) the reserved nane is a nane under which the person or persons are trading
or conducting business, or is such a nane with mnor nodifications or additions;
or

(d) the person is a body corporate other than a conpany and the reserved nane
is the nane of the body corporate or that nane with minor nodifications or
addi ti ons;

the Registrar shall register the nane as reserved by the person or persons for a
peri od of three nonths.

(3) Wiile the name is so registered-

(a) subject to this Act, the person or persons shall be entitled to
i ncorporate a conpany under the nane; and

(b) the Registrar shall treat the proposed nane as the name of a conpany
i ncorporated by the person or persons for the purposes of determ ning the
acceptability of any other name as the nane of a conpany.

39. (1) The Registrar nmay, on the application of a conpany linmted by
guarantee, grant the conpany witten perm ssion to omt the word "Limted" from
its name for the purposes of this Act apart fromthis Part.Registrar nmay all ow
conpany to dispense with "Linmted" in its nane

(2) The Registrar nmay grant the perm ssion on such conditions as he thinks fit,
and those conditions shall be binding on the conpany and shall, if the Registrar
so directs, be inserted in the articles of the conpany.

(3) The Registrar may revoke the perm ssion at any tinme, after giving witten
notice to the conpany of his intention to do so and consi deri ng any objections
of the conpany.

40. (1) A conpany may pass a special resolution to change its nane. Change of
name

(2) Wthin twenty-one days after the date of the resolution, the conpany shal
notify the Registrar in the prescribed formthat the conpany intends to change
its name to the nanme specified in the resolution (in this section called the
"new nane").

(3) The Registrar, after considering the new nanme, shall notify the conpany
t hat -

(a) the new name i s acceptable; or

(b) in the opinion of the Registrar, the new name of a conpany woul d be
likely to cause confusion with the nane of another conpany or is otherw se
undesirabl e, and that the Registrar will not register the new nane.

(4) |If the new nane is acceptable, the conmpany shall, within twenty-one days

after receiving the notice of the fact, | odge with the Registrar-



(a) the conpany's certificate of incorporation; and
(b) a copy of the resolution

(5 On receiving the docunents referred to in subsection (4), the Registrar
shall enter the new nanme on the Register in place of the forner name, and shal
i ssue a replacenent certificate of incorporation worded to neet the

ci rcunst ances of the case

(6) A certificate under this section shall be conclusive evidence of the
alteration to which it rel ates.

(7) A change of name by a conpany shall not affect any rights or obligations of
the conpany nor render defective any |egal proceedings that could have been
conti nued or commenced against it by its former nane, and any such | ega
proceedi ngs may be continued or conmenced against it by its new nane.

41. (1) If, in the opinion of the Registrar, the nanme of a conpany is likely
to cause confusion with the name of another conpany or is otherw se undesirable,
the Registrar may direct that the conpany shall change its name in accordance
with this Division.Registrar may require change of nane

(2) If the conpany does not change its name within fifty days, or such |onger
period as the Registrar may allow in witing, after receiving a direction under
subsection (1), the Registrar shall register the designating nunber of the
conpany, together with the word "Limted" or "PLC" if required by section
thirty-seven, as the nanme of the conpany, and shall issue a new certificate of
i ncorporation for the conpany worded to neet the circunstances of the case.

(3) A change of name under subsection (2) shall not affect any rights or
obligations of the conpany nor render defective any | egal proceedings that could
have been conti nued or commenced against it by its former nane, and any such

| egal proceedi ngs may be continued or conmenced against it by its new nane.

Di vi sion 2.6-M scel | aneous
42. (1) For the purposes of this Act, the "financial year" of a conpany is the

peri od, whether or not a period of twelve nonths, that begins on one accounting
date of the conpany and ends on the day before the next.Financial year of a

conpany
(2) The first "accounting date" of a conmpany is the date of its incorporation
(3) Subject to this section, the subsequent accounting dates of a conpany are-
(a) the date specified in the application for its incorporation as the date

on which the second financial year of the conmpany will begin, and anniversaries

of that date, if the application for incorporation specified such a date; or

(b) the anniversaries of the date of its incorporation, if the application
for incorporation did not specify such a date.

(4) A conpany may change an accounting date by |lodging a notice of the change
in the prescribed formwith the Registrar, provided that-

(a) the notice is |lodged with the Registrar and notice of the change is given
to each registered nenber and to the auditors (if any) of the conpany not |ater



than the accounting date previous to the one to be changed; and

(b) t he change does not result in a financial year's being |onger than
fifteen nonths.

(5) Were a conpany changes an accounting date under this section, the
subsequent accounting dates of the conpany are, unless changed under this
section, the anniversaries of that changed date.

43. (1) For the purposes of this section, "conmpany" neans a body corporate,
whet her or not a conpany for other purposes of this Act and whether or not

i ncorporated in Zanbi a. Hol di ng compani es, subsidiaries and rel ated conpani es

(2) For the purposes of this Act, a conpany is a "holding conpany" of another
conpany if the other conpany is a subsidiary of it under subsection (3).

(3) For the purposes of this Act, the "subsidiaries" of a conpany (in this
subsection called "the hol ding conpany") are the foll owi ng conpanies:

(a) any conpany in which the hol ding conpany hol ds-

(i) more than half in nom nal value of the equity share capital, if the
conpany is incorporated in a jurisdiction that has nom nal val ue of share
capital; or

(ii) nore than half in value of the equity share capital, if the conpany is
incorporated in a jurisdiction that does not have noninal val ue of share
capital;

(b) any conpany of which the hol ding conpany is a menmber and the conposition
of whose board of directors is controlled by the hol di ng conpany;

(c) any subsidiary under paragraph (a) or (b) of a conpany which is itself a
subsi di ary of the hol ding conpany under paragraph (a) or (b) or by the repeated
application of this paragraph.

(4) For the purposes of this Act, the "wholly owned subsidiaries" of a holding
conpany are the follow ng conpanies:

(a) any conmpany with no nenbers other than the hol ding conpany and its
nom nees;

(b) any conpany with no nenbers other than-
(i) t he hol di ng conpany;
(ii) nom nees of the hol di ng conpany;

(iii) conpanies which are thensel ves wholly owned subsidiaries of the hol ding
conpany under paragraph (a) or the repeated application of this paragraph

(iv) nom nees of conpanies referred to in subparagraph (iii).

(5) For the purposes of this Act, a conpany is "related" to a second conpany
if-

(i) the first conpany is a subsidiary of the second;



(ii) the first company is a hol ding conmpany of the second; or
(iii) both conpanies are subsidiaries of a third conpany.

(6) For the purposes of this section, the conposition of a conpany's board of
directors is controlled by another conpany if, and only if, in relation to each
of nore than half of the directorships-

(a) the other conpany is able, wi thout the consent or concurrence of any
ot her person, to appoint or renove the holder of the directorship; or

(b) a person's appointnment to the directorship follows necessarily fromhis
appoi ntnent as director of the other conpany.

(7) In determ ning whether the conposition of a conpany's board of directors is
controll ed by another conpany-

(a) subject to this subsection, any shares held or power exercisable by a
person who is the effective nom nee of the other conpany shall be deened to be
hel d or exercisable by the other conpany;

(b) any shares held or power exercisable in a fiduciary capacity shall be
di sregar ded;

(c) any shares held or power exercisable by any persons by virtue of the
provi si ons of any debentures of the conpany or of a trust deed for securing any
i ssue of such debentures shall be disregarded; and

(d) any shares held or power exercisable by a person only by way of security
for the purposes of a transaction entered into in the ordinary course of

busi ness shall|l be disregarded if the ordinary business of the person includes
the | endi ng of noney.

(8) For the purposes of this section, a nenber of a conpany is the effective
nom nee of another conpany if he is-

(a) a nom nee of the other conpany;
(b) a subsidiary of the other conpany;

(c) a person who is the effective noni nee under paragraph (a) or (b) of a
person who is hinself an effective nom nee of the other conpany under paragraph
(a) or (b) or by the repeated application of this paragraph.

44. (1) A conpany shall, within one nonth after another body corporate has
beconme related to it, lodge with the Registrar a notice of that fact together
with particulars identifying the body corporate.Registration of related bodies
corporate

(2) If a conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

PART 11



MEMBERSHI P AND REG STERS

45. (1) The nenbers of a conpany with a share capital shall be the
shar ehol ders and stockhol ders of the conpany. Menbershi p of conpany

(2) On the incorporation of a conpany with share capital and until the first

al l ot nent of shares by the conpany, the nmenbers shall be those subscribers to
the application for incorporation who have not given the conpany witten notice
of their ceasing to be nenbers.

(3) The nenmbers of a conpany linmted by gurantee shall be the persons who are
menbers in accordance with section nineteen

46. (1) Except as provided in this section, a conpany shall not be a nenber of
itself or of a body corporate which is its hol ding conpany. Menbershi p by conpany
of itself or of holding conpany

(2) A conpany may, in the capacity of personal representative or trustee, be a
menber of itself or a body corporate which is its holding conpany unless it or
t he hol di ng conpany or a subsidiary of either of them has a beneficial interest
in the menbership.

(3) A conpany may be a nenber of itself or a body corporate which is its
hol di ng conpany by way of security for the purposes of a transaction entered
into in the ordinary course of a business which includes the | ending of npney,
but in that case shall have no right to vote at neetings of the hol ding conpany
or of any class of menbers thereof.

(4) This section shall not prevent a subsidiary which was a nenber of a body
corporate before it becane a subsidiary of the body corporate fromcontinuing to
be a nmenber.

(5) This section shall not prevent a subsidiary which was, i mediately before
the commencenent of this Act, a nmenber of its hol ding conpany fromcontinuing to
be a nenber.

(6) A subsidiary that continues to be a nenber of its hol ding conmpany under
subsection (4) or (5)-

(a) shall have no right to vote at neetings of the holding conpany or any
cl ass of menbers thereof;

(b) shall not acquire further shares in the hol ding conpany except upon a
general issue of fully-paid bonus shares, if the holding conpany is a conpany
with share capital; and

(c) shall not, as a nenber, increase any interest in, or liability in
relation to, the holding conmpany, if the holding conpany is a conpany limted by
guar ant ee.

(7) For the purposes of this section, a conpany is deened to be a nmenber of a
body corporate if a nom nee of the conpany is a nenber

47. If a private conpany fails to conply with the provisions of its articles
on the nunber of its menmbers, the conpany, and each officer and nenber in

default, shall be guilty of an offence, and shall be liable on conviction to a
fine not exceeding five hundred nmonetary units. O fence if nenbership of private



conpany exceeds nunber specified in articles

48. (1) A conpany shall maintain a register of its menbers and enter therein
the followi ng particul ars: Regi ster of nenbers

(a) the full name and address of each menber of which it has received notice;
(b) the occupation of the menber, if the nenber is an individual

(c) the fact that the nenber is a body corporate or an unincorporated
association, as the case may be, if the menmber is not an individual

(d) the date on which the conpany received the notice;
(e) if the conpany has share capital -
(i) the shares held by each nenmber with the share nunbers (if any); and

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

(f) t he anount that each nenber has guaranteed in his declaration of
guarantee, if the conpany is limted by guarantee;

(9) the date on which the conpany received notice of any person's ceasing to
be a nenber.

(2) If the conpany has nore than fifty nmenbers, the register shall contain an
i ndex of the nanes of the nenbers in a formthat enables the account of each
menber to be found readily.

(3) If the conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(4) If the conpany fails to comply with this section because of the default of
an agent charged with maintaining the register, the agent shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding ten monetary
units for each day that the failure continues.

49. (1) Subject to this Part, the register and index of the nanes of the
menbers of the conpany shall be available for inspection by any nenber of the
conpany or other person in accordance with section one hundred and

ni nety-three. I nspection of register

(2) A conpany may, on giving notice by advertisenent in a newspaper circulating
general ly throughout Zambia, close for any tine or tines not exceeding in tota
thirty days in each year the register of nenbers of the company or the part
thereof relating to nenbers hol ding shares of any cl ass.

50. (1) |If-Power of court to rectify register

(a) a conpany fails to correct an error in its register of nmenbers; or

(b) an error in the register causes a loss to a person



the person aggrieved or any nmenber of the conpany may apply to the court for an
order that the register be rectified and the person aggrieved may apply for an
order that the company pay conpensation for the |oss.

(2) If an application is nade under this section, the court may neke such
orders as it thinks fit.

(3) On an application under this section, the court nay deci de any question
relating to the title of any person who is a party to the application to have
his name entered in or renmoved fromthe register, whether the question arises
bet ween menbers or all eged nembers, or between nenbers or alleged nenbers on the
one hand and the company on the other hand, and generally may deci de any
question necessary or convenient to be decided for rectification of the

regi ster.

(4) |If an order is made under this section, the conpany shall, within
twenty-one days after the making of the order, lodge a certified copy of the
order with the Registrar

(5) If the conpany fails to conply with subsection (4), the company, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

51. (1) A conpany with share capital may, subject to its articles, keep a part
of its register of nmenbers (in this Act called a "branch register"), being the
part relating to nenbers resident in a specified foreign country or countries,
at a place in the foreign country, or one of the foreign countries.Conpany may
keep branch register

(2) The shares registered in a branch register shall be distinguished fromthe
ot her shares of the conpany while they are held by nenbers resident in a country
to which the branch regi ster applies.

(3) The conpany shall arrange for the infornmation as to any entry in a branch
register to be transmitted to its registered records office as quickly as
practicable, and shall nmaintain there, as part of its register of nmenbers, a
duplicate of the branch register

(4) The conpany shall |odge with the Registrar notice of the physical address
of the office where any branch register is kept, and of any change in that
address and, if it is discontinued, of its discontinuance, and any such notice
shall be given within twenty-one days after the initial keeping of the register
in that office or of the change or discontinuance, as the case nay be.

(5) A branch register shall be nmintained and shall be open for inspection in
the manner required in sections forty-eight and forty-nine, or as nearly as is
practicabl e, except that the advertisenment before closing the register shall be
inserted in some newspaper circulating generally in the country where the branch
register is kept.

(6) If a conpany fails to conply with subsection (3), (4) or (5), the conpany,
and each officer in default, shall be guilty of an offence, and shall be liable
on conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

52. An instrunment of transfer of any share registered in a branch register



shall be deened to transfer property situated outside Zanbia, and, unless
executed in any part of Zambia, shall be exenpt from any duty chargeable in
Zanbi a. Duties in case of securities registered in branch register

53. The regul ati ons nay provide that sections forty-eight and forty-nine
shall, subject to any nodifications and adaptations specified in the regulation
apply to a register of nenbers kept in Zanbia by a specified body corporate, or
cl ass of bodies corporate, incorporated under the law of a foreign country or
countries.Branch registers of foreign conpani es kept in Zanbia

54. (1) Subject to section seventy, no notice of any trust, express, inplied
or constructive, need be entered on the register of nmenbers of a company, or be
received by the conpany or the Registrar.No notice of trust

(2) A conpany shall not be bound to see to the execution of any trust, whether
express, inplied or constructive in respect of any of its shares.

(3) A receipt given by a nenber in whose nanme a share stands in the register of
menbers shall be a valid and bi ndi ng di scharge of the conpany for any dividend
or other noney payable in respect of such share, whether or not notice of any
trust relating to the share has been given to or received by the conpany.

55. The regi ster of nenbers shall be prinma facie evidence of any matter by
this Act directed or authorised to be inserted therein.Register to be evidence

PART |V
SHARES AND SHARE CAPI TAL
Division 4.1-Interpretation

56. In this Part, unless the context otherw se requires, "conpany" nmeans a
conpany with share capital

Di vision 4.2-1ssue and transfer of shareslnterpretation

57. (1) The shares or other interest of a nmenber in a conpany shall be
personal estate and novabl e property, transferable by a witten transfer in a
manner provided by the articles of the conpany or by this Act.Nature and
transferability of shares

(2) If an instrument of transfer of fully paid shares in a conpany is in the
prescri bed form executed by both the transferor and the transferee, or by
persons duly authorised on behalf of the transferor or the transferee, the
conpany shall not refuse registration of the transfer on the ground of form

(3) Subsection (2) shall not affect-

(a) the validity of any instrunent which would be effective to transfer
shares apart fromthat subsection;

(b) any powers of the directors to accept in their discretion an instrunent
in any other formwhich my seemto them sufficient; or

(c) any right of the directors to refuse to register a person as the hol der
of shares on any ground other than the formin which those shares purport to be
transferred to him



58. (1) Subject to this section, each issued share in a conpany shall be
assigned a di stingui shed nunber. Nunberi ng of shares

(2) If at any time all the issued shares in a conpany, or all the issued shares
therein of a particular class, are fully paid up, none of those shares need
thereafter have a distinguishing nunber so long as the shares, or the shares in
that class, remain fully paid up

59. (1) The articles of a conpany may provide for the issue of shares which
are to be redeenmed, or are liable to be redeened at the option of-Redeemabl e
shares

(a) t he conpany;

(b) t he share-hol der, or

(c) ei ther the conpany or the sharehol der

(2) No redeemabl e shares may be issued at a time when there are no issued
shares of the conpany which are not redeenmabl e.

(3) Redeemabl e shares shall not be redeened unless they are fully paid.

(4) The terms of redenption shall provide for paynent on redenption.

(5) Redeemabl e shares nmay be redeenmed only out of distributable profits of the
conpany or out of the proceeds of a fresh issue of shares made for the purposes
of the redenption.

(6) Any prem um payabl e on redenption shall be paid either-

(a) out of distributable profits of the conpany; or

(b) out of the conpany's share prem um account (including any sumtransferred
to that account in respect of prem uns on a fresh issue nade for the purposes of

t he redenption).

(7) The manner and ternms of the redenption shall be as provided by the
articles.

(8) Wiere shares are redeened
(a) the shares shall be deenmed to be cancelled on redenption;

(b) t he amobunt of the conpany's issued share capital shall be dininished by
the nom nal value of the shares redeened; and

(c) t he anount of the conpany's authorised share capital shall not be
af f ect ed.

(9) Wthout prejudice to subsection (8), where a conpany is about to redeem any
shares under this section, it may issue shares up to the nominal anount of the
shares to be redeened as if those shares had never been issued.

(10) Subject to subsection (11), for the purposes of this Act, shares issued by
a conpany-



(a) up to the nom nal anobunt of any shares which the conpany has redeened
under this section; or

(b) i n pursuance of subsection (9), before the redenption of shares which the
conpany is about to redeem under this section;

shall be regarded as issued in place of the shares redeened, or about to be
redeened, under this section.

(11) Shares issued under subsection (9) shall not be regarded as issued in
pl ace of the shares about to be redeemed unl ess those shares are redeened within
one nonth after the issue of the new shares.

(12) |If a conpany redeens any redeemabl e shares, it shall, within fourteen days
after doing so, lodge a notice of the redenption in the prescribed formwth the
Regi strar.

(13) If a conmpany fails to conply with subsection (12), the company, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

60. (1) \here under section fifty-nine any shares of a conpany are redeened
whol |y out of the profits of the conpany, the anmount by which the conpany's

i ssued share capital is dimnished in accordance with subsection (8) of that
section on cancellation of the shares redeened or purchased shall be transferred
to a reserve, to be called "the capital redenption reserve".Capital redenption
reserve

(2) \Where any shares of a conpany are redeened wholly or partly out of the
proceeds of a fresh issue of shares and the aggregate nom nal val ue of the
shares redeened or purchased is greater than that of the shares issued, the
anount of the difference shall be transferred to the capital redenption reserve.

(3) The provisions of this Act relating to the reduction of the share capita
of a conpany shall apply to a reduction in the capital redenption reserve as if
that reserve were paid up share capital of the conmpany, except that the reserve
may be applied by the conpany in paying up unissued shares of the conpany to be
allotted to menbers of the conpany as fully paid bonus shares.

61. (1) \Where a conpany issues shares at a prem um whether for cash or

ot herwi se, a sumequal to the aggregate anount of value of the prem uns on these
shares shall be transferred to an account, to be called "the share prem um
account", and the provisions of this Act relating to the reduction of share
capital of a conpany shall, except as provided in this section, apply as if the
share prem um account were paid up share capital of the conpany. Share prem um
account

(2) The share prem um account may be applied by the conpany-

(a) i n payi ng up unissued shares of the conpany to be issued to nenbers of
the conpany as fully paid bonus shares;

(b) inwiting off-

(i) the prelimnary expenses of the company; or



(ii) the expenses of, the conmm ssion paid or the discount allowed on any
i ssue of shares or debentures of the conpany; or

(c) in providing for the prem um payabl e on redenption of any redeemable
preference shares or of any debenture of the conpany.

62. (1) For the purposes of this section-Variation of class rights
(a) the abrogation of any rights attached to a class of shares; and

(b) any resolution of a conpany, other than a resolution for the creation or
i ssue of further shares, the inplenentation of which would have the effect of-

(i) di mi ni shing the proportion of the total votes exercisable at a genera
nmeeting of the conpany by the holders of the existing shares of a class; or

(ii) reducing the proportion of the dividends or other distributions payable
at any tine to the holders of the existing shares of a class;

shal |l be deemed to be a variation of the rights of that class.

(2) If at any time the shares of a conpany are divided into different classes,
the rights attached to any class may not be varied except to the extent and in
the manner provided by the section

(3) If the articles expressly forbid any variation of the rights of a class, or
contain provision for such a variation and expressly forbid any alteration of
the provision, the rights or the provision for variation nmay not be varied
except in accordance with the provision, or with the witten consent of all the
menbers of that class, or with the sanction of the court under a schenme of
arrangenent in accordance with section two hundred and thirty-four

(4) |If subsection (3) does not apply, the rights attached to any class of
shares may be varied with the witten consent of the holders of three fourths of
the i ssued shares of that class, or with the sanction of a special resolution
passed at a separate general mneeting of the holders of shares of that class.

(5) An application for the resolution to be cancelled nay be made to the court
within twenty-one days after the date of the resolution by the hol ders of not
less in the aggregate than fifteen per centum of the issued shares of that

cl ass, and on such an application the court may confirm or cancel the

resol ution.

(6) An application under subsection (5) may be made on behal f of the persons
referred to in that subsection or by such of their nunber as they may appoint in
writing for the purpose.

(7) If no application is made under subsection (5) the conpany shall, within
fourteen days after the end of the period for making such an application, |odge
with the Registrar a copy of each paragraph of the articles affected by the
variation, in its anended form

(8) If an application is nade under subsection (5) and the court nakes an
order, the conpany shall, within fourteen days after the date of the order
| odge with the Registrar-



(a) a copy of the order; and

(b) a copy of each paragraph of the articles affected by the variation, in
its anmended form if the order confirnms the resol ution

(9) The articles shall have effect as amended on and fromthe date of their
| odgenent .

(10) If a conpany fails to conply with subsection (7) or (8), the conmpany, and
each officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(11) Nothing in this section shall affect or derogate fromthe powers of the
court under sections two hundred and thirty-four and two hundred and
thirty-nine.

63. (1) \Whenever a conpany nmekes an allotnment of its shares, the conpany shal
within one nmonth thereafter lodge with the Registrar-Return as to all otnent of
shares

(a) a return of the allotnments in the prescribed form stating the nunber and
the nom nal ampunt of the shares conprised in the allotnment, the nanes and
addresses of each allottee, whether each allottee is an individual, a body
corporate or an unincorporated association, and the anount (if any) paid or due
and payabl e on each share; and

(b) subj ect to subsection (3), in the case of shares allotted as fully or
partly paid up otherw se than in cash-

(i) any contract constituting the tile of the allottee to the all otnent;

(ii) any contract of sale, or for services or other consideration in respect
of which that allotnment was nade; and

(iii) a return stating the nunber and nomi nal anount of shares so allotted,
the extent to which they are to be treated as paid-up and the consideration for
whi ch they have been allotted.

(2) Where a contract referred to in subsection (1) is not in witing, the
conpany shall |lodge with the Registrar particulars of the contract.

(3) If a conpany fails to conply with subsection (1), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

64. (1) Subject to section sixty-nine, a conpany shall not register a transfer
of shares unl ess-Transfer of shares

(a) a proper instrument of transfer has been delivered to the conpany; or
(b) the right to the shares has been transmitted by operation of |aw

(2) Transfers may be | odged with the conpany by either the transfer or
transferee.



(3) If a conpany refuses to register a transfer, the conpany shall, within two
mont hs after the date on which the transfer was | odged with the conpany, send to
the transferee and transferor notice in witing of the refusal, together with a
statenent of the facts which are considered to justify refusal

(4) If a conpany fails to conply with subsection (1), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two hundred and fifty nonetary units.

(5) |If a conpany fails to conply with subsection (3)-

(a) t he conpany, and each officer in default, shall be guilty of an offence,
and shall be Iiable on conviction to a fine not exceeding three nonetary units
for each day that the failure continues; and

(b) the transfer shall be deemed to have been registered on the day on which
the transfer was | odged with the conpany.

65. (1) Save as expressly provided in a conmpany's articles and in this Act,
shares shall be transferable without restriction by a witten transfer in
accordance with section fifty-seven.Restrictions on transferability

(2) The articles of a private conpany shall not inpose any restriction on the
transferability of shares after they have been issued unless all the
shar ehol ders have agreed in witing.

(3) A conpany may refuse to register a transfer of shares to any person who-
(a) i s under eighteen years of age; or

(b) is of unsound m nd and has been declared to be so by the court or a court
of conpetent jurisdiction of another country.

66. (1) A conpany shall, within two nonths after the allotnment of any of its
shares or after the registration of the transfer of any shares, deliver to the
regi stered hol der thereof a certificate under the common seal of the conpany
stating-I1ssue of share certificates

(a) t he nunber and cl asses of shares held by him and the distinguishing
nunbers thereof (if any);

(b) the amount paid on such shares and the amount (if any) renmining unpaid;
and

(c) the full name and address of the regi stered hol der and whet her the hol der
is an individual, a body corporate or an unincorporated association.

(2) If a share certificate is defaced, |ost or destroyed, the conmpany, at the
request of the registered holder of the shares, shall renew the same on paynent
of a fee not exceeding one nonetary unit and on such terns as to evidence and

i ndemmity and the paynent of the conpany's expenses of investigation evidence as
t he conpany nmay reasonably require.

(3) If a conpany fails to conply with this section, the conmpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.



67. (1) If the holder of any shares wi shes to transfer to any person part only
of the shares represented by one or nore certificates, the instrument of
transfer together with the relevant certificates may be delivered to the conpany
with a request to endorse the instrunent of transfer.Endorsenment of transfer

(2) |If a conpany endorses on an instrunent of transfer the words "certificate
| odged", or words to the like effect, this shall be a representation to anyone
acting on the faith of the endorsenment that there has been produced to and
retai ned by the conpany such certificates as show a prim facie title to the
shares in the transferor naned in the instrument of transfer, but not a
representation that the certificates are genuine or that the transferor has any
title to the shares.

(3) If a person acts on the faith of a false representati on nmade by the conpany
under subsection (2), the conpany shall be liable to conpensate the person for
any loss suffered as a result of so acting.

(4) For the purposes of this section, an endorsenent under this section shal

be deemed to be nmade by a conpany if it is made or signed by the secretary or
any ot her person apparently authorised to endorse instrunments of transfer on the
conpany's behal f.

68. A share certificate shall be prima facie evidence of the title to the
shares of the person named therein as the registered hol der and of the ampbunts
pai d and payabl e thereon. Share certificates as evi dence

69. (1) A conpany may, with respect to any fully paid-up shares (or stock)
issue a warrant (in this Act called a "share warrant"”) stating that the bearer
of the warrant is entitled to the shares therein specified, and may provide by
coupons or otherw se for the paynent of the future dividends on the shares

i ncluded in the warrant. Share warrants to bearer

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

(3) The bearer of a share warrant shall be entitled, on surrendering it for
cancel lation, to have his nane entered as a menmber in the register of nenbers,
and the conpany shall be responsible for any loss incurred by any person by
reason of the conpany entering in its register the name of a bearer of a share
warrant in respect of the shares therein specified without the share warrant
bei ng surrendered and cancel |l ed.

(4) The articles of the conpany may provide that the bearer of a share warrant
shall have any or all of the rights of a registered nenber of the conmpany for
the purposes of this Act (other than the right to receive notices).

(5) The conpany shall record the issue of a share warrant in its register of
menbers as if the sharehol der had ceased to hold those shares together with-

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

(b) a statenent of the shares included in the warrant, distinguishing the
shares by their share nunbers (if any); and

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



(6) Until the warrant is surrendered, the particulars referred to in subsection
(5) shall be deened to be the particulars required by this Act to be entered in
the register of nenbers in relation to the shares.

(7) On the surrender of the share warrant, the date of the surrender shall be
entered as if it were the date on which the conmpany received notice of the
transfer of the shares to the bearer

70. (1) In the case of the death of a sharehol der of a conpany, the survivor
or survivors where the deceased was a joint holder, and the | egal personal or

representative of the deceased where he was a sole holder or |ast survivor of

joint holders, shall be the only persons recogni sed by the conpany as

shar ehol ders. Transm ssi on of shares by operation of |aw

(2) A person (in this section called "the representative") upon whomthe
ownership of a share devolves by reason of his being the | egal persona
representative, receiver, or trustee in bankruptcy of the hol der, or by
operation of |aw may, upon such evi dence being produced as the conpany may
reasonably require-

(a) be registered hinself as the hol der of the share; or

(b) transfer the share to some other person without first registering hinself
as the hol der of the share.

(3) A conpany shall have the sane right, if any, to decline registration of a
transfer by the representative as it would have had in the case of a transfer by
the regi stered holder, but shall have no right to refuse registration of the
representative hinself.

(4) The representative shall, prior to registration of hinself or a transferee,
be entitled to the sane dividends and other advantages as if he were the

regi stered holder and to the sanme rights and renedies as if he were a nenber of
t he conpany, except that he shall not, subject to any order by the court under
section one hundred and forty-four, before being registered as a nenber in
respect of the share, be entitled to vote at any neeting of the conpany.

(5) The conpany may at any tine give notice requiring the representative to

el ect either to be registered hinself or to transfer the share, and, if the
notice is not conplied with within three nonths, the conpany may thereafter
suspend paynent of all dividends or other noneys payable in respect of the share
until the notice has been conplied wth.

71. The production to a conpany of any docunent which is by | aw sufficient
evi dence that the ownership of a share has been transnmitted by the operation of
| aw shal | be accepted by the conmpany as sufficient evidence of the transm ssion
of ownershi p. Evi dence of transm ssion of shares by operation of |aw

72. A conpany shall not have or claima |lien on shares on which there is no
unpaid liability, nor shall any such lien extend to any suns due fromthe

shar ehol der except in respect of the unpaid liability on the shares. Conpany's
lien on shares

73. (1) Subject to this section and to its articles, a conpany may create and
i ssue, whether in connection with the issue of any of its shares or otherw se,
rights or options in favour of any directors, officers or enployees of the
conmpany or of any subsidiary of the conmpany, being rights or options that



entitle the holders to acquire fromthe conmpany, upon such consideration, terms
and conditions as may be fixed by the board of directors, shares of any

class. Rights and options to subscribe for share issue to directors, officers and
enpl oyees

(2) The terms and conditions of such rights or options, including the tinme or
times at or within which and the price or prices at which they may be exercised
and any limtations on transferability, shall be set forth or incorporated by
reference in the instrunment or instrunments evidencing the rights or options.

(3) Where a conpany proposes to issue such rights or options to one or nore of
the persons referred to in subsection (1) as an incentive to service or
continued service with the conpany or any rel ated conpany, or where it proposes
to issue such rights or options to a trustee on behalf of such persons, the

i ssue shall be authorised at a general neeting by special resolution, or shal

be authorised by and be consistent with a schene adopted at a general neeting by
speci al resol ution.

(4) |If there are any pre-enptive rights in any of the shares proposed under
subsection (3) to be subject to rights or options, the issue or schene, as the
case may be, shall also be approved by the vote or witten consent of the

hol ders of a majority of the shares entitled to exercise pre-enptive rights with
respect to such shares, and the vote or written consent shall release the
pre-enptive rights.

(5) The special resolution authorising the issue such rights or options, or the
schene adopted by special resolution, shall include-

(a) the material terns and conditions upon which the rights or options are to
be issued, including any restrictions on the nunber of shares that eligible
i ndi vidual s may have the right or option to acquire;

(b) the nmethod of administering the schenme, in the case of a schene;
(c) the terms and conditions of paynent for shares in full or by instal nents;
(d) any limtations on the transferability of the shares; and

(e) the voting and dividend rights to which the holders of the shares may be
entitl ed.

(6) The terms and conditions shall not provide for any share certificate to be
delivered to a sharehol der, or confer any right to vote in respect of such
shares, prior to full paynent therefor

(7) In the absence of fraud in the transaction, the decision of the directors
(or, where the directors or a sufficient quorumthereof are not thenselves
disinterested in the issue or scheme, the decision of the general neeting) shal
be conclusive as to the adequacy of the consideration, tangi ble or intangible,
received or to be received by the conpany for the issue of rights or options and
for the acquisition pursuant thereto of shares in the conpany.

(8) This section shall not apply to the right of holders of convertible
debentures to acquire shares upon the exercise of a conversion option

Division 4.3-Alteration of share capita



74. (1) A conpany may, unless its articles provide otherw se, by specia
resolution alter its share capital as stated in the certificate of share capita
by doing any of the follow ng: Alteration of share capita

(a) increasing its share capital by new shares of such an ampbunt as it thinks
expedi ent;

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

(c) converting all or any of its paid up shares into stock, and re-converting
that stock into paid up shares of any denom nation

(d) subdividing its shares, or any of them into shares of snaller anobunts
than is stated in the certificate of share capital

(e) cancel ling shares which, at the date of the passing of the resolution
have not been allotted to any person, and dininishing the anbunt of its share
capital by the ampbunt of the shares so cancell ed.

(2) Where shares are subdivided under this section, the proportion between the
ampunt paid and the amount, if any, unpaid on each reduced share shall be the
same as it was in the case of the share fromwhich the reduced share is derived.

(3) A cancellation of un-allotted shares under this section shall be deened not
to be a reduction of share capital for the purposes of this Act.

(4) Were a conmpany has nmade any alteration referred to in subsection (1), it
shall within one nonth after so doing |lodge with the Registrar-

(a) a notice in the prescribed formspecifying, as the case nay be, the
shares increased, consolidated, divided, subdivided, converted, redeened or
cancel l ed or the stock reconverted; and

(b) a copy of the resolution authorising the alteration.

(5) Wiere an alteration under this section alters a particular stated in the
conpany's certificate of share capital, the Registrar shall issue a replacenment
certificate of share capital worded to neet the circunstances of the case

(6) If a conpany fails to conply with subsection (4), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

75. (1) If a conpany has accunul ated a sum of undivided profits, which with

t he approval of the shareholders may be distributed among the shareholders in
the formof a dividend or bonus, the conpany may, by special resolution, return
the sane, or any part thereof, to the shareholders in reduction of the paid up
capital of the conmpany, the unpaid capital being thereby increased by a sinmlar
anount . Power to return accunul ated profits in reduction of paid up share capita

(2) Wthin twenty-one days after making a special resolution under subsection
(1), the conpany shall lodge with the Registrar a return in the prescribed form
giving the details required in the case of a special resolution reducing share
capital .



(3) The resolution shall take effect as fromthe date of | odgenent.

(4) The provisions of this Act with respect to reduction of share capital shal
not apply to a reduction of paid up share capital under this section, except as
provi ded in subsection (2).

76. (1) Subject to confirmation by the court, a conpany may, if so authorised
by its articles, by special resolution reduce its share capital in any way, and
in particular, without prejudice to the generality of the foregoi ng power,

may- Speci al resolution for reduction of share capita

(a) extingui sh or reduce the liability on any of its shares;

(b) either with or wi thout extinguishing or reducing liability on any of its
shares, cancel any paid-up share capital which is in excess of the wants of the
conmpany; or

(c) either with or w thout extinguishing or reducing liability on any of its
shares, pay off any paid-up share capital which is in excess of the wants of the

conpany;

and may, if and so far as is necessary, reduce the anount of its shares
accordingly.

(2) A special resolution under this sectionis in this Act referred to as "a
resolution for reducing share capital".

77. (1) If a conpany has passed a resolution for reducing share capital, it

shall, within twenty-one days after the meking of the resolution, apply to the

court for an order confirm ng the reduction.Creditors may object to reduction in
capita

(2) |If the proposed reduction of share capital involves either dimnution of
liability in respect of unpaid share capital or the paynent to any sharehol der
of any paid-up share capital, subsections (5) and (6) shall apply to the
reduction unl ess the court directs otherw se.

(3) In giving a direction under subsection (2), the court may direct that
subsections (5) and (6) shall not apply to a specified class or classes of
creditors.

(4) |If subsection (2) does not apply, subsections (5) and (6) shall not apply
unl ess the court directs that they shall apply.

(5) Every creditor of the conpany who at the date fixed by the court is
entitled to any debt or claimwhich, if that date were the commencenent of the
wi ndi ng-up of the conpany, would entitle the creditor to benefit fromthe

di stribution under the w nding-up, shall be entitled to object to the reduction

(6) The court shall settle a list of creditors so entitled to object, and for
that purpose shall ascertain, as far as possible without requiring an
application fromany creditor, the names of those creditors and the nature and
anount of their debts or clainms, and may publish notices fixing a day or days
after which creditors not yet entered on the list will lose their right to
object if they have not presented a claimto be entered on the |ist.

(7) If acreditor entered on the Iist whose debt or claimis not discharged or



has not been determ ned does not consent to the reduction, the court may, if it
thinks fit, dispense with the consent of that creditor, on the conmpany's
securing paynment of his debt or claimby appropriating-

(a) the full anpunt of the debt or claim if the conpany admts the ful
anmount of the debt, or claim or, though not admitting it, is willing to provide
for it; or

(b) an amount fixed by the court after the like inquiry and adjudication as
if the conpany were being wound-up by the court, if the conmpany does not admit
and is not willing to provide for the full amunt of the debt or claim or if
t he anmount is contingent or not ascertained.

78. (1) The court, if satisfied with respect to every creditor of the conpany
who is entitled to object to the reduction, that-Order confirm ng reduction and
powers of court in nmaking such order

(a) his consent to the reduction has been obtained;

(b) hi s debt or claimhas been di scharged or determ ned; or

(c) hi s debt or claimhas been secured;

may make an order confirm ng the reduction on such terns and conditions as it
thinks fit.

(2) The order may require the publication of a notice of the reduction in
capital on the issue of the replacenent certificate of share capital under
section seventy-nine.

(3) \Where the court makes any such order it may, if for any special reason it
thinks it proper so to do, make an order-

(a) directing that the conpany shall, during a period specified in the order
add to its nane as the |ast words thereof the words "and reduced"; or

(b) requiring the conpany to publish as the court directs the reasons for the
reducti on or such other information in regard thereto as the court may think
expedient with a view to giving proper information to the public.

(4) Wiere a conpany is ordered to add to its nane the words "and reduced"
those words shall, until the expiration of the period specified in the order, be
deened to be part of the name of the conpany.

79. (1) The Registrar, on the | odgenment of an order of the court confirmng
the reduction of the share capital of a conpany and of a minute approved by the
court showing, with respect to the share capital of the conpany as altered by

t he order-Lodgement of order and issue of replacement certificate of share
capita

(a) the amobunt of the share capital

(b) the nunber of shares into which it is to be divided;

(c) t he ampbunt of each share; and

(d) the amount, if any, at the date of |odgenent deened to be paid up on each



share;

shall issue a replacenent certificate of share capital of the conpany, worded to
nmeet the circunmstances of the case.

(2) On the issue of the certificate, the resolution for reducing share capita
as confirned by the order shall take effect.

(3) The issue of the certificate of share reduction shall be concl usive
evidence that all the requirenments of this Act with respect to reduction of
share capital have been conplied with, and that the share capital of the conpany
is as stated in the certificate.

80. (1) Subject to this section, where the share capital of a conpany is
reduced, a nenber of the conpany, past or present, shall not be liable in
respect of any share to any call or contribution exceeding in anount the
difference, if any, between the ambunt of the share fixed by the reduction and
the amount paid, or the reduced anount, if any, which is to be deened to have
been paid, on the share, as the case nmay be.Liability of nenbers in respect of
reduced shares

(2) If any creditor, entitled in respect of any debt or claimto object to the
reducti on of share capital, is, by reason of his ignorance of the proceedi ngs
for reduction, or of their nature and effect with respect to his claim not
entered on the list of creditors, and, after the reduction, the conpany is
unabl e within the neaning of the provisions of this Act with respect to the

wi ndi ng-up by the court to pay the amount of his debt or claim then-

(a) every person who was a member of the conpany at the date of issue of the
repl acenent certificate of share capital shall be liable to contribute as if the
conpany had commrenced to be wound-up on that date; and

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

wi ndi ng- up.

(3) Nothing in this section shall affect the rights of the nenbers anongs
t hensel ves.

81. (1) \here a conpany has passed a resolution for reducing share capital, an
of ficer of a conmpany who-Offence of concealing nane of creditor

(a) wilfully conceals the name of any creditor entitled to object to the
reducti on;

(b) wilfully msrepresents the nature or amount of the debt or claimof any
creditor; or

(c) aids, abets or is privy to any such conceal nent or nisrepresentation

shall be guilty of an offence, and shall be liable on conviction to a fine not
exceedi ng five hundred nonetary units.

(2) An officer referred to in subsection (1) shall be personally liable to pay
to the creditor the anpbunt of his debt or claimto the extent that it is not



paid by the company, whether or not he has been convicted of an of fence under
subsection (1).

Di vision 4.4-Restrictions on financial assistance

82. (1) Subject to this Part, where a person is acquiring or is proposing to
acquire any shares in a conpany, the conpany or any of its subsidiaries shal
not give financial assistance directly for the purpose of that

acqui sition.Restrictions on financial assistance in acquisition of shares

(2) Subject to this Part, where a person has acquired any shares in a conpany
and any liability has been incurred (by that or any other person) for the

pur pose of that acquisition, the conpany and its subsidiaries shall not give any
financial assistance directly or indirectly for the purpose of reducing or

di scharging the liability so incurred.

(3) This section shall not prohibit a conpany from giving any financia
assi stance for the purpose of any acquisition of shares in the conpany or its
hol di ng conpany if-

(a) the giving of the assistance is an incidental part of sone |arger purpose
of the conpany, and the principal purpose of the conpany in giving that
assistance is not to reduce or discharge any liability incurred by a person for
t he purpose of any such acquisition; and

(b) the assistance is given in good faith in the interest of the conpany.

(4) This section shall not prohibit-

(a) any distribution of a conpany's assets by way of dividend |awfully made
or any distribution made in the course of w nding-up of the conpany;

(b) the allotment of any bonus shares;
(c) anyt hi ng done in pursuance of an order of the court nmade under this Act;

(d) anyt hi ng done under an arrangenent made in pursuance of section two
hundred and thirty-four

(e) anyt hi ng done under an arrangenment made between a conpany and its
creditors which is binding on the creditors under section three hundred and
twenty-five;

(f) any reduction of capital confirmed by order of the court under this Part;
or

(9) a redenption of any share in accordance with this Part.
(5) This section shall not prohibit-

(a) the | endi ng of noney by the conpany in the ordinary course of its
business, if the lending of noney is part of the ordinary business of the

conpany;

(b) the provision by a conpany, in accordance with an enpl oyee's share
schenme, of noney for acquisition of fully paid shares in the conpany to be held
by or for the benefit of enployees of the conpany (including any director



hol ding a salaried position in the conpany); or

(c) the maki ng by a conpany of |oans to persons, other than directors,
enpl oyed in good faith by the conpany, with a view to enabling those persons to
acquire fully paid shares otherwi se than as nom nees of the conpany.

(6) In giving financial assistance to any person under subsection (5), a public
conpany shall not reduce its net assets, other than distributable profits.

(7) A reference in this section to a person incurring any liability includes a
reference to his changing his financial position by making any agreenent or
arrangenent (whether enforceable or unenforceabl e and whet her made on his own
account or with any other person) or by any other neans.

(8) If a conpany fails to conply with subsection (1) or (2), the conpany, and
each officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two thousand nonetary units or to

i mpri sonment for a period not exceeding two years, or to both.

(9) In this section-
"financial assistance" neans:
(a) financi al assistance given by way of gift;

(b) financi al assistance given by way of guarantee, security or indemity,
other than an indemity in respect of the indemifier's own neglect or default,
or by way of rel ease or waiver;

(c) financi al assistance given by way of-
(i) a | oan;

(ii) any other agreenent under which any of the obligations of any other
party to the agreenent remains unfulfilled; or

(iii) inovation of, or the assignment of, any rights arising under any such
| oan or agreement; or

(d) any ot her financial assistance given by a conpany which has no net
assets, or whereby the net assets of the conpany are reduced to a materia
ext ent;

"net assets", in relation to the giving of financial assistance by a conpany,
means the anount by which the aggregate amount of the company's assets exceeds
t he aggregate amount of its liabilities taking the anmount of both assets and
liabilities to be stated in the conpany's accounting records i medi ately before
the financial assistance is given;

"liabilities" includes any anount retained as reasonably necessary for the
purpose of providing for any liability or loss which is either likely to be
incurred, or certain to be incurred but uncertain as to anobunt or as to the date
on which it will arise

83. (1) A private conpany nay give financial assistance for the acquisition of
shares in itself in accordance with this section.Relaxation of restrictions for
private conpanies



(2) A private conpany may give financial assistance for the acquisition of
shares in a private conpany that is its holding conpany in accordance with this
section unless it is the subsidiary of-

(a) a body corporate not incorporated in Zanbia; or

(b) a public conpany;

that is also a subsidiary of the hol di ng conpany concer ned.

(3) Financial assistance shall not be given under this section unless-

(a) t he conpany proposing to give the financial assistance is a wholly owned
subsi di ary; or

(b) the giving of the assistance is approved by special resolution of the
conpany.

(4) \Were the financial assistance to be given by a conpany is for the
acqui sition of shares in its holding conmpany, financial assistance shall not be
gi ven unl ess approved by special resolutions of-

(a) t hat hol di ng conpany; and

(b) any ot her conpany which is both the conpany's hol di ng conpany and a
subsi di ary of that hol ding conpany, other than a wholly owned subsidiary.

(5) The directors of the conpany proposing to give the financial assistance
and, where the shares to be acquired are shares in its holding conpany, the
directors of the conpanies referred to in paragraphs (a) and (b) of subsection
(4), shall, not nore than seven days before the special resolution is put to a
nmeeting, nmake a statutory declaration in the prescribed formconplying with
subsection (6) and make it available, together with the auditors' report annexed
thereto, for inspection by nenbers of the conpany at the neeting at which the
resolution is to be voted on.

(6) A statutory declaration for the purposes of subsection (5) shall-

(a) contain such particulars of the assistance to be given and of the
busi ness of the conpany of which they are directors as may be prescribed;

(b) identify the person to whomthe assistance is to be given;

(c) state that, to the best of the directors' know edge and belief, the
conmpany will be able to pay its debts-

(i) in full within twelve nonths of the commencenent of the wi nding-up of the
conpany, if it is intended to comrence the w nding-up of the conpany within
twel ve months of the date of the declaration; or

(ii) as they fall due during the year i mediately followi ng that date, in any
ot her case.

(7) In forming their views for the purposes of the statutory declaration, the
directors shall take into account any liabilities of the conpany which the court
woul d be required by section two hundred and seventy-two to take into account in



deternmining for the purposes of that section whether the conmpany was unable to
pay its debts.

(8) The statutory declaration shall have annexed to it a report by the auditors
of the conpany, addressed to the directors who nade the declaration, stating
that the auditors have enquired into the state of affairs of that conpany and
are not aware of any thing to indicate that the opinion expressed by the
directors in the declaration is unreasonable in all the circumstances.

(9) Were a special resolution is required under this section to be passed
approving the giving of financial assistance, financial assistance shall not be
gi ven |l ess than one nonth after the date on which-

(a) the special resolution is passed; or

(b) the last of the resolutions is passed, where nore than one such
resolution is passed;

unl ess each nmenber of the conpany who was entitled to vote on the resol ution, or
any of the resolutions, voted in favour of the resolution concerned.

(10) \Where an application for the cancellation of any such resolution is nade
under this section, financial assistance shall not be given before the fina
determination of the application unless the court otherw se orders.

(11) Financial assistance shall not be given under this section nore than two
nont hs after-

(a) the date on which the directors of the conpany proposing to give the
financi al assistance made the statutory declarati on under subsection (5); or

(b) the date on which the earliest of the declarations under subsection (5)
is made, where the conpany is a subsidiary and both its directors and the
directors of any of its holding conpani es nmade such a decl arati on;

unl ess the court, on an application for the cancellation of any of the
resol uti ons, otherw se orders.

(12) \here a special resolution under this section is passed by a conpany, an
application may be nmade to the court for the cancellation of that resolution by
not fewer than one fifth of the nenbers, being persons who did not consent to or
vote in favour of the resolution, within twenty-one days after the naking of the
resol ution.

(13) Wthin twenty-one days after-

(a) the passing of a special resolution under this section, if there was no
application under subsection (12); or

(b) the decision by the court, if there was an applicati on nade under
subsection (12) but the court rejected the application;

the conpany shall | odge with the Registrar-

(i) the statutory declaration together with any auditors' report annexed
t hereto; and



(ii) a copy of the special resolution.

(14) If a company fails to conply with subsection (13), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be Iiable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(15) A director of a conpany who nakes a statutory declaration for the purposes
of this section without having reasonabl e grounds for the opinion expressed in

t hat decl aration shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units or to

i mpri sonment for a period not exceeding six nonths, or to both.

(16) In this section, "financial assistance" and "net assets" have the sane

meani ng as in section eighty-two.

Di vi sion 4.5-M scel | aneous

84. No dividend shall be payable to the sharehol ders of a conpany except out
of the profits arising or accunul ated from the business of the conpany. Di vi dends
may be paid only out of profits

85. Conpany shares that are |isted on any stock exchange in Zanbia shall be
exenpt fromthe provisions of the Property Transfer Tax Act, 1984. Exenption from
Property Transfer Tax Act

Cap. 422

PART V

DEBENTURES AND CHARGES

Di vi si on 5. 1- Debent ur es

86. (1) A conpany may raise |oans by the issue of a debenture or of a series
of debentures.|ssue of debentures

(2) Debentures may either be secured by a charge over property of the conpany
or be unsecured by any charge.

(3) Al debentures which by their ternms, or by the terns of any resol ution
authorising their creation, or by the terns of any trust deed, are declared to
be of the sane series shall rank equally in all respects notw thstandi ng that
they may be issued on different dates.

(4) Any debenture stock shall be created-

(a) by deed under the common seal of the conpany in favour of trustees for
t he debenture stockhol ders; and

(b) as stock of a specified total anmpunt, parts of which, represented by
debenture stock certificates, are issued to separate hol ders.

(5) A contract with a conpany to take up and pay for any debenture of the
conpany may be enforced by an order for specific performance.

(6) A condition contained in a debenture or in a trust deed for securing a
debenture shall not be invalid by reason only of the fact that the debenture is



hereby made irredeemabl e or redeenmable only on the happening of a contingency,
however rempte, or on the expiration of a period, however |ong.

87. (1) A conpany shall, within two nonths after the allotnment of any of its
debentures or after the registration of the transfer of any debentures, deliver
to the registered hol der thereof the debentures or a certificate of the
debenture stock under the conmon seal of the conpany. Docunents of title to
debent ures

(2) Sections sixty-four and sixty-six to seventy-one shall apply, with the
necessary nodifications, in relation to debentures and debenture hol ders.

(3) |If any restriction is inposed on the right to transfer any debentures,
notice of the restriction shall be endorsed on the face of the debenture or
debenture stock certificate and, in the absence of such endorsenent, the
restriction shall be ineffective as regards any transferee for val ue whether or
not he has notice of the restriction

(4) If a conpany fails to conply with subsection (1), the company, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

88. (1) A conpany shall not-Trustees for debenture hol ders

(a) idermi fy a person who is a trustee for debenture holders of the conpany

or a related conpany against any liability which under | aw woul d ot herw se
attach to himin respect of any breach of trust or failure to show the degree of
care and diligence required of himas trustee having regard to the powers,
authorities or discretion conferred on himby the trust deed; or

(b) conpensate such a person for the cost of neeting any such liability.

(2) A provision of a contract between the conpany and such a trustee shall be
void if it purports to indemify or conpensate himin contravention of
subsection (1).

(3) A release in respect of anything done or onmitted to be done by a trustee
may be made by a special resolution of the debenture hol ders.

(4) The court may renove a trustee for the holders of any debentures and
appoint another in his place if, on the application of any debenture hol der, it
is satisfied that the trustee has interests which conflict or may conflict with
those of the debenture holders or that for any other reason it is undesirable
that the trustee should continue to act.

(5) Upon such an application the court may order the applicant to give security
for the paynent of the costs of the trustee.

89. (1) The follow ng persons shall not be eligible for appoi ntment or
conpetent to act as trustee for the hol ders of debentures of a
conpany: Eligibility for appointnment as trustee for debenture hol ders

(a) an individual under the age of eighteen years;

(b) a person under any |egal disability;



(c) a person prohibited or disqualified fromso acting by order of a court of
conmpetent jurisdiction

(d) an undi scharged bankrupt;

(e) a person who is an officer or auditor of the conpany or a rel ated conpany
or who has been such an officer or auditor within the preceding two years, save
with the | eave of the court;

(f) a person who has been convicted within the preceding five years of an
of fence involving fraud or dishonesty;

(9) a person who has been renoved within the preceding five years from an
of fence of trust by order of a court of conpetent jurisdiction

(2) A person who, in contravention of this section, acts or continues to act as
a trustee for debenture holders shall be guilty of an offence, and shall be
liable on conviction to a fine not exceeding ten nonetary units for each day
that the contravention continues.

90. (1) A copy of any trust deed for securing an issue of debentures shall be
provided to a hol der of those debentures at his request and on paynment of the
sum of one nobnetary unit, or such |lesser sumas may be required by the conpany,
wi thin seven days after the receipt of the request.Ri ght to copies of trust deed

(2) If the conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

91. (1) No unsecured debenture or debenture stock certificate, or prospectus
relating to unsecured debentures, shall be issued by a conpany unless the term
"debenture", or such other termas is used to denote the debenture, is qualified
by the word " unsecured". Unsecured debentures to be so descri bed

(2) If the conpany fails to conply with this section, the conmpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding five hundred nonetary units.

92. (1) A conpany which issues or has issued debentures shall maintain a
regi ster of debenture hol ders. Regi ster of debenture hol ders

(2) Sections forty-eight to fifty-five shall apply, with the necessary
nodi fications, in relation to the register

(3) A conpany shall, on the demand of any trustee for its debenture hol ders,
wi thin seven days furnish to himthe nanmes, addresses and other registered
particul ars of the debenture holders for which he is a trustee.

(4) If the conpany fails to conply with this section, the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day for which the
failure continues.

93. (1) Subject to this section, sections one hundred and thirty-nine to one
hundred and fifty-five shall apply, with the necessary nodifications, in
relation to the holders of debentures of a conpany that are secured by a trust



deed. Meeti ngs of hol ders of debentures secured by a trust deed

(2) Unless the trust deed provides otherwi se, the registered debenture hol ders
shal |l have votes in proportion to the value of the debentures they hold.

94. (1) The ternms of any debentures not secured by a trust deed may provide
for the convening of general neetings of the debenture holders or of classes of
debenture hol ders, and for the passing at such neetings of resolutions binding
on all the debenture holders or on all the debenture hol ders of those

cl asses. Meetings of other debenture hol ders

(2) Whether or not provision for nmeetings is made under the debentures, the
court may at any tinme direct a neeting of the debenture holders of any class to
be held and conducted in such manner as it thinks fit to consider such matters
as it may direct, and may gi ve such ancillary or consequential directions as it
thinks fit.

(3) Subject to subsection (4) and unl ess the debentures provide otherw se,
sections one hundred and forty-six to one hundred and fifty-two shall apply,
with the necessary nodifications, to a nmeeting held in accordance with this
section.

(4) Unless the ternms of the debentures provide otherwi se, the registered
debenture hol ders shall have votes in proportion to the value of the debentures
t hey hol d.

95. (1) A conpany shall not re-issue any debenture which has been
redeened. Re-i ssue of redeened debentures

(2) A conpany shall not issue a new debenture in place of a redeened debenture
on ternms that the new debenture shall have the sanme priorities as the redeened
debent ure.

(3) The issue of a new debenture in place of a redeened debenture shall not be
treated as the issue of a new debenture for the purposes of any provision
limting the amount or nunber of debentures which may be issued.

(4) A purported issue or re-issue of debentures that contravenes this section
shal | be void.

Di vi si on 5. 2- Charges

96. Where a charge is expressed to be made to secure an indeterm nate anount,
or a fluctuating anpbunt advanced on current account by, or due and owi ng to, the
person entitled to the charge, the charge shall not be considered to be redeened
by reason only that the current account ceases to be in debit or by reason only

that no amobunt is due or owing, as the case may be. Charge to secure fluctuating

anmount

97. (1) This section applies to any charge on property of the conpany, whether
or not it is required to be registered under section ninety-eight. Conpany's
regi ster of charges

(2) A conpany which has any property subject to a charge shall open and

mai ntain a regi ster of charges over its property in which it shall, on the
creation of a charge over property of the company, or on the acquisition of
property subject to a charge, enter the follow ng particulars of each charge:



(a) the date of creation of the charge or the date of acquisition of the
property, as the case may be;

(b) a short description of the liability (whether present or prospective)
secured by the charge;

(c) a short description of the property charged;

(d) the name of the trustee, if the charge secures debentures under a trust
deed;

(e) if the charge does not secure debentures under a trust deed-
(i) the nane of the chargee; and

(ii) the name of the person whomthe conpany believes to be the hol der of the
char ge.

(3) The register shall be open for inspection-

(a) by any nenber or creditor of the conpany or by the Registrar or his
agent, wthout charge; and

(b) by any other person on paynent of an anount required by the conpany, not
exceeding ten nmonetary units or such higher anobunt as may be prescribed.

(4) If the conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding five hundred nonetary units.

98. (1) The Registrar shall namintain a register containing, with respect to
each conpany, the particulars of the charges of the conpany that are | odged in
accordance with this Part.Registrar's register of charges

(2) The register shall include, with respect to each conpany, a chronol ogi ca
i ndex of the charges of the conpany.

99. (1) This section applies to the follow ng charges over the property or
undertaki ng of a conpany: Regi strati on of charges by conpani es

(a) a charge for the purpose of securing any issue of a series of debentures;
(b) a charge on uncall ed share capital of the conpany;
(c) a charge to which the Trade Charges Act applies;Cap. 415

(d) a floating charge on the whole or part of the undertaking or property of
t he conpany;

(e) a charge on | and, wherever situated, or any interest therein;

(f) a charge on any present or future book debts of a conpany;

(9)
(h)

Q

charge on calls nmade but not paid;

QD

charge on a ship or aircraft or any share in a ship or aircraft;



(i) charge on goodwill, on a patent or a licence under a patent, on a trade
mark, or on a copyright or a licence under a copyright;

(i) a charge overshares in another body corporate, not being-

(i) a charge in favour of a broker who has paid for a share purchased or
applied for on behalf of the conpany; or

(ii) a charge created by or acconpani ed by delivery of the certificates for
such shares.

(2) Subject to this section, if a conpany-
(a) creates any charge to which this section applies; or

(b) acquires property that is subject to a charge to which this section
applies;

the conpany shall, within twenty-one days after the date of the creation of the
charge, or after the acquisition of the property, as the case may be, |odge with
the Registrar in the prescribed formthe particulars referred to in subsection
(3) together with-

(i) particulars of the instrument by which the charge is created or evidenced
sufficient to identify the instrunent, if the charge is created or evidenced by
an instrunent by which it is already regi stered under this or any other Act; or

(ii) a certified copy of the instrunent, if any, by which the charge is
created or evidenced, in any other case.

(3) The particulars required for the purposes of subsection (2) are-
(a) the date of creation of the charge;

(b) the date of acquisition of the property by the conpany, where the
property was subject to the charge when acquired by the conpany;

(c) t he amount secured by the charge;

(d) short particulars of the property charged;

(e) t he nanes of the charges; and

(f) any ot her prescribed particulars of the charge.

(4) \Were the property subject to a charge includes property outside Zanbi a,
this section applies in relation to any instrunent creating or evidencing or
purporting to create or evidence the charge, notw thstanding that further
proceedi ngs nmay be necessary to nmake the charge valid or effectual according to
the law of the country in which the property is situated.

(5) Were a negotiable instrunent has been given to a conmpany to secure the
paynment of any debts owed to the company, the deposit of the instrunent for the
pur poses of securing an advance to the conpany shall for the purposes of this
section be deened not to be a charge on those debts owed to the conpany.



(6) Debentures entitling the holder to a charge on | and shall for the purposes
of this section be deened not to be an interest in |and.

(7) \Where a series of debentures is created by a conpany and contains, or gives
by reference to any other instrunent, any charge to the benefit of which the
debenture holders of that series are entitled in all respects equally,
subsection (3) shall be satisfied by the | odgenent of the foll ow ng particulars:

(a) the total amount secured by the whol e series;

(b) the date of the resolution authorising the issue of the series and the
date of the docunent, if any, by which the security is created or defined;

(c) a general description of the property charged; and

(d) the nanes of the trustees, if any, for the debenture hol ders, together
with a certified copy of the docunent containing the charge, or, if there is no
such docunment, a certified copy of one of the debentures of the series;

together with, where nore than one issue is made of debentures in the series,
the | odgement, within twenty-one days after any issue, of particulars of the
date and anount of the issue.

(8) Where any conmm ssion, allowance, or discount has been paid or nmade either
directly or indirectly by a conpany to any person in consideration of his
subscri bing or agreeing to subscribe, whether absolutely or conditionally, for
any debentures of the conpany, or procuring or agreeing to procure
subscripti ons, whether absolute or conditional, for any such debentures, the
particulars required to be | odged under this section shall include particulars
as to the anmount or rate per centum of the conm ssion, discount, or allowance to
be paid or made.

(9) The deposit of any debentures as security for any debt of the conpany shal
not for the purposes of this section be regarded as the issue of such debentures
at a di scount.

(10) Lodgenent of docunments for the purposes of this section may be effected on
the application of any person interested in the charge concerned, and if

| odgenent is effected by a person other than the conpany, that person shall be
entitled to recover fromthe conpany the anmount of any fees properly paid by him
to the Registrar on the | odgenent.

(11) If the particulars and docunents relating to a charge that are required by
this section to be lodged with the Registrar are not |odged within the tine
required-

(a) the charge shall be void against the |iquidator and any creditor of the
conpany; and

(b) the full debt secured by the charge shall becone payable i nmediately by
t he conpany.

(12) Nothing in this section shall affect the provisions of any other witten
law relating to the registration of charges.

100. If the particulars and docunents relating to a charge that are required
by this Part to be | odged with the Registrar are |odged within the tinme



required, the Registrar shall issue a certificate of the registration of the
charge stating the date of |odgenent and, if applicable, the amunt thereby
secured, and the certificate shall be conclusive evidence that the requirenents
of this Part as to registration have been conplied with.Certificate to be issued
by Registrar

101. (1) Subject to any consent (express or inplied) given by the person who
woul d otherwi se be entitled to priority, charges required by this Part to be
regi stered shall have priority in relation to one another in accordance with the
times at which they were | odged. Priorities

(2) Where another witten law by its terns accords priority as between
successi ve charges affecting the sane property, subsection (1) shall not affect
the priorities between those charges set by that witten | aw

(3) Subject to subsection (2), where a charge (other than a floating charge)
gi ves security over property of such a kind that this Part would require its
regi stration, and al so over other property, subsection (1) shall apply in
respect of the first-nentioned property, but not in respect of the other

property.

102. (1) If there is lodged with the Registrar a statenent in the prescribed
form signed on behalf of a conpany and by the person entitled to charge, to the
effect that-Entries of satisfaction and rel ease of property from charge

(a) the debt for which the charge was given has been paid or satisfied in
whol e or in part; or

(b) part of the property or undertaking charged has been rel eased fromthe
charge or has ceased to formpart of the conpany's property or undertaking;

t hen-
(i) the Registrar shall enter the fact in the register of charges;

(ii) the statement shall, in favour of the |liquidator and any creditor of the
conpany, be binding on the person entitled to the charge who signed the
statenment and on any other person clainmng through him

103. (1) |If a variation is made in the terms of a charge regi stered under this
Part, other than a satisfaction or release to which section one hundred and two
applies, particulars after the variation in the prescribed formshall be | odged
with the Registrar within twenty-one days of the neking of the

variation. Variation of registered charge

(2) The particulars shall identify the terms of the original charge that have
been varied and shall indicate the nature of the variation made in each such
term

(3) Wiere the effect of the variation is to increase the extent of the security
or the amount for which security is available, the increase shall, for the
purposes of priorities, be treated as if it were a charge, being a charge for an
anount which is the amount of the increase and whose particulars were | odged at
the tine that the particulars of the variation were | odged.

(4) Were by its terms a registered charge secures a fluctuating anmount, or an
initial sumtogether with the words "further advances", the making of a further



advance to the conpany shall not, for the purposes of this section, constitute a
variation in the ternms of the charge.

(5) Lodgenent of docunments for the purposes of this section may be effected on
the application of any person interested in the charge concerned, and if

| odgenent is effected by a person other than the conpany, that person shall be
entitled to recover fromthe conpany the amobunt of any fees properly paid by him
to the Registrar on the | odgenent.

(6) |If the particulars and docunents relating to a charge that are required by
this section to be lodged with the Registrar are not |odged within the tine
requi r ed-

(a) the charge shall be void against the |iquidator and any creditor of the
conpany; and

(b) the full debt secured by the charge shall becone payable inmediately by
t he conpany.

104. (1) |If a person enters into possession of any of the property of a
conmpany as nortgagee under any powers contained in a charge, he shall, within
seven days after so doing, lodge a notice to that effect in the prescribed form
with the Registrar.Registration of enforcenent of security by nortgagee

(2) Were a person who is in possession as nortgagee of property of a conpany
goes out of possession, he shall, within fourteen days thereafter, |odge a
notice to that effect in the prescribed formwi th the Registrar

(3) A person who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding ten monetary
units for each day that the failure continues.

105. (1) \Were a conpany issues a debentures form ng one of a series of
debentures, or a certificate of debenture stock, and the paynent of the
debenture is secured by a charge registered under this Part, the conpany shal
endorse on the debenture or certificate of debenture stock a statenent that
regi stration has been effected and the date of registration. Endorsenent of
regi stration on debentures of a series

(2) If the conpany fails to conply with subsection (1), the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two hundred and fifty nonetary units.

(3) A person who-

(a) causes to be endorsed on any debenture or certificate of debenture stock
a statenent that registration has been effected, which he knows to be false in
any particular, or

(b) authorises or permts the delivery of any debenture or certificate of
debenture stock bearing an endorsed statenment that regi stration has been
ef fected, which he knows to be false in any particul ar

shall be guilty of an offence, and shall be liable on conviction to a fine not
exceeding two hundred and fifty nonetary units or to inprisonment for a period
not exceedi ng three nonths, or to both.



106. This Division shall bind the State in respect of all charges to which
the State is entitled.

Di vi sion 5. 3-Recei versCharges in favour of the State

107. This Division shall apply in relation to a receiver of property of a
conpany who is appointed after the commencenent of this Act, even if the
appoi ntnent arose out of a transaction entered into before that
comencenent . Appl i cati on of Division

108. (1) \When a charge over property of a conpany has become enforceable, the
court may, on the application of the chargee, appoint-Appointment of receiver by
court

(a) a receiver who is not also a manager; or
(b) a receiver and manager
of the property.

(2) 1In the case of floating charge, the court may, whether or not the charge
has becone enforceable, on the application of the chargee, appoint-

(a) a receiver who is not also a manager; or
(b) a receiver and manager

of the property and undertaking of the conpany if it is satisfied that events
have occurred or are about to occur which render it unjust to the chargee that
the conpany should retain power to dispose of its assets.

(3) A receiver shall not be appointed as a means of enforcing debentures not
secured by any charge.

109. (1) A person who obtains an order for the appointnment of a receiver of
property of a conpany, or who appoints such a receiver under a power contained
in an instrument, shall, within seven days after obtaining the order or making
t he appoi ntnment, |odge a notice with the Registrar of the order or

appoi ntnment . Notificati on of appointment of receiver

(2) A person who is appointed as a receiver of property of a conpany shall
within fourteen days after the appointnent, |odge with the Registrar a notice in
the prescribed formof the physical address of the person's office, and a posta
addr ess.

(3) Wiere a person who has been appointed receiver of property of a conpany
ceases to act as receiver, he shall, within seven days after so ceasing to act
as receiver, lodge with the Registrar a notice that he has ceased to act as
receiver.

(4) On |odgenent of a notice under subsection (1) or (3), the Registrar shal
cause a notice of the appointnment of the person as receiver, or that the person
has ceased to act as receiver, as the case may be, to be published in the
Gazette.

110. (1) \Where-Paynent of preferential creditors



(a) a receiver is appointed, on behalf of the holder or trustee of any
debenture of a company that is secured by a floating charge; or

(b) possession is taken by or on behalf of such a person;

of property conprised in or subject to the charge, then, if the conpany is not
at the tinme in the course of being wound-up, the debts which in every w nding-up
are, under section three hundred and forty-six (relating to preferentia
paynments), to be paid in priority to all other debts shall be paid out of any
assets coming to the hands of the receiver or the person taking possession in
priority to any claimfor principal or interest in respect of the debentures.

(2) For the purpose of applying section three hundred and forty-six, the date
of the appointnment of the receiver or of possession being taken, as the case may
be, shall be deened to be the date of commencenent of the wi nding-up

111. (1) A body corporate shall not be appointed as a receiver of the property
or undertaking of a conpany.Eligibility for appoi ntnent as receiver

(2) An individual shall not be appointed, act or continue to act as a receiver
of the property or undertaking of a conpany if he is-

(a) under the age of eighteen years;
(b) under any | egal disability;

(c) prohi bited or disqualified fromso acting by any order of a court of
conmpetent jurisdiction

(d) a nortgagee or chargee of the conpany;
(e) an undi schar ged bankr upt;

(f) a person who is, or has been within the previous two years, a director or
of ficer of the conmpany or any related body corporate, save with the | eave of the
court;

(9) a trustee under any trust deed for the benefit of debenture hol ders of
the conpany, save with the | eave of the court;

(h) a person who has been convicted, within the previous five years, of an
of fence involving fraud or dishonesty; or

(i) a person who has been renoved, within the previous five years, from an
of fice of trust by order of a court of conpetent jurisdiction

(3) Wiere a conpany is being wound-up, the liquidator nay not be appointed
receiver.

(4) Any person who in contravention of this section acts or continues to act as
a receiver shall be guilty of an offence, and shall be |iable on conviction to a
fine not exceeding five hundred nonetary units or to inprisonnment for a period
not exceedi ng six nmonths, or to both.

112. A receiver of any property or undertaking of a conmpany appointed by the
court shall be an officer of the court and shall be deenmed, in relation to the
property or undertaking, not to be an officer of the conpany, and shall act in



accordance with the directions and instructions of the court.Receivers appointed
by the court

113. (1) A receiver of any property or undertaking of a conpany appointed,
ot herwi se than by a court, under a power contained in any instrunent shall
subj ect to section one hundred and fourteen, be deened in relation to the
property or undertaking to be an agent and officer of the conpany and not an
agent of the persons by or on behalf of whom he is appointed, and he shall act
in accordance with the instrument under which he is appointed and with any
directions of the court nmade under this section.Receivers appoi nted otherw se
than by the court

(2) The court may, on the application of such a receiver, nake any order it
thinks fit giving directions in relation to any matter arising in connection
with the performance of the receiver's functions or declaring the rights of
persons before the court or otherw se.

(3) The court may, on the application of the conpany or any |iquidator of the
conpany, by order fix the amount to be paid by way of rermuneration to any such
receiver and may fromtinme to tinme, on application nmade by the conpany or
liquidator or by the receiver, vary or anend the order

(4) The power of the court under subsection (3) shall-

(a) extend to fixing the remuneration for any period before the naking of the
order or the application therefor, if the court is satisfied that there are
speci al circunstances naking it proper to do so;

(b) be exercisabl e notw thstanding that the receiver had died or ceased to
act before the making of the order or the application therefor; and

(c) extend to requiring the receiver or his personal representatives to
account for any ampunt that the receiver may have been paid or retained for his
remuneration, before the making of the order, that is in excess of the
remuneration so fixed for that period.

114. (1) A receiver of any property or undertaking of a conpany shall be
personal ly |liable on any contract entered into by him as receiver except insofar
as the contract expressly provides otherwi se.Liabilities of receivers on
contracts

(2) Wiere the contract was entered into by the receiver in the proper
performance of his functions, he shall have, subject to the rights of any prior
encunbrances, an indemity in respect of liability thereon out of the property
in respect of which he has been appointed to act as receiver.

(3) Wiere the receiver was appointed, otherwi se than by a court, under a power
contained in any instrunent, and the contract was entered into by himwth the
express or inplied authority of those appointing him he shall also have an
indemmity in respect of liability thereon fromthose appointing himto the
extent to which he is unable to recover in accordance with subsection (2).

115. (1) Were a receiver of any property or undertaking of a conpany has been
appoi nted, every invoice, order or business letter issued by or on behalf of the
conpany, the receiver or the liquidator, being a docunent on or in which the
nane of the conpany appears, shall contain a statement that a receiver has been
appoi nted. Fact that receiver has been appointed to appear on correspondence



(2) If the conpany fails to conply with this section, the conpany, and each
officer, liquidator and receiver in default, shall be guilty of an offence, and
shall be liable on conviction to a fine not exceeding three nonetary units in
respect of each docunent not containing the statenment.

116. Where a receiver is appointed of the whole or substantially the whol e of
t he undertaki ng of any conpany on behal f of the holders of any debentures
secured by a floating charge, section two hundred and ei ghty-eight and three
hundred and thirty-eight shall apply as regards the subm ssion of a statenment of
affairs and of periodical accounts by the receiver as if the conpany had been
ordered to be wound-up under this Act and as if the receiver had been appointed
liquidator. Statenent of affairs and accounts where receiver of undertaking
appoi nt ed

117. (1) Except where section one hundred and si xteen applies, a receiver of
any property of a conpany shall-Accounts of receivers

(a) wi thin one nmonth, or such |longer period as the Registrar may allow, after
the end of the period of twelve nonths fromthe date of his appointnent and of
every subsequent period of twelve nonths until he ceases to act, |odge with the
Regi strar an abstract showing the receiver's recei pts and paynents during that
peri od of twelve nonths; and

(b) wi thin one nmonth, or such longer period as the Registrar may allow, after
he ceases to act as receiver, lodge with the Registrar an abstract show ng the
receiver's receipts and paynents during the period fromthe end of the twelve
mont hs to which the last abstract (if any) related, and the total of those
recei pts and paynments during the whol e period of his appointment.

(2) A receiver who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding ten nonetary
units for each day that the failure continues.

118. (1) |If a receiver, in the course of the performance of his duties as
recei ver of property or undertaking of a conpany, is satisfied that-Reports by
receivers

(a) t here has been a contravention of, or failure to conply with, any of the
provi sions of this Act; and

(b) the circunstances are such that in his opinion the matter has not been or
wi |l not be adequately dealt with by bringing the nmatter to the notice of the
directors of the company or, if the conmpany is a subsidiary, of the directors of
any hol di ng conpany of the conpany;

he shall as soon as is practicable report the matter to the Registrar in
writing.

(2) The court may, on its own notion or on the application of the Registrar or
of any person interested in the appointnment of a receiver of the property of a
conpany, require the receiver to subnmt a report to the Registrar on any matter
relating to the conpany on which the receiver nay have information.

PART VI

PUBLI C | SSUE OF SHARES, ETC.



Division 6.1-Interpretation

119. (1) In this Part, an "invitation to the public" to acquire shares or
debentures of a conpany neans an offer of, or invitation to nmake an offer for
shares or debentures of a conpany other than one-Meaning of "invitation to the
public"

(a) made to fifteen or fewer persons; or
(b) made-
(i) to fifty or fewer persons; or

(ii) of the conpany exclusively to its existing sharehol ders, debenture
hol ders or enpl oyees;

on the basis that a person who accepts the invitation may not renounce or assign
the benefit of any shares or debentures to be obtained thereunder in favour of
any ot her person.

(2) For the purpose of this Part, the issue of any kind of application formfor
shares or debentures of a conpany shall be deened to be an invitation to acquire
t hose shares or debentures.

120. (1) \Where a conpany allots or agrees to allot any of its shares or
debentures to a person with a viewto the public's being invited to acquire any
of those shares or debentures, then, for the purposes of this Act-Ofer of sale
deened to be made by the conpany

(a) an invitation to the public so made shall be deened to be made by the
conpany as well as by the person who in fact made it; and

(b) a person who acquires any of the shares or debentures in response to the
invitation shall be deened to be an allottee fromthe conpany of those shares or
debent ures.

(2) Where a conpany allots or agrees to allot any of its shares or debentures
to a person and an invitation to the public is made in respect of any of the
shares or debentures-

(a) within six months after the allotnent or agreenent to allot; or

(b) before the conpany has received the whole of the consideration in respect
of the shares or debentures;

it shall be presuned that the allotment or agreenent to all ot was nmade by the
conpany with a viewto an invitation to the public being nade in respect of
those shares or debentures.

121. (1) The first publication of the prospectus shall be presunmed to be on
the date of registration thereof.First publication of a prospectus

(2) Were the shares or debentures to which the invitation relates are dealt in
on a stock exchange or where the prospectus states that application has been or
will be nmade for perm ssion to deal therein on any stock exchange, and it is
necessary to advertise the prospectus in one or nore newspapers to conply with



the requirements of that stock exchange, the first publication of the prospectus
shall be deened to occur when the prospectus is first so advertised.

Division 6.2-Invitations to the public and prospectuses

122. (1) In this section, "conmpany" includes a conpany proposed to be
formed. Restrictions on invitations to the public to acquire shares and
debent ures

(2) A person shall not nmake an invitation to the public to acquire shares in a
conmpany unl ess-

(a) the conpany is a public conpany and the invitation conplies with this
Di vi sion; or

(b) the invitation is supervised by the court.

(3) A person shall not nake an invitation to the public to acquire debentures
in a conpany unl ess-

(a) all of the followi ng conditions are satisfied:
(i) the conpany is a public conpany;

(ii) the debentures are created by deed under the conmon seal of the conpany
in favour of trustees for the debenture hol ders; and

(iii) the invitation conplies with this Division; or
(b) the invitation is supervised by the court.

(4) A person shall not nake an invitation to the public to acquire equity
shares in a conpany unless all the equity shares in the conpany already issued
and all those to which the invitation relates carry an unrestricted right to
vote at general neetings of the conpany and, on a poll, a constant nunber of
votes which, in proportion to nom nal value, is the sane in the case of every
share.

(5) Subsection (4) shall not prohibit an invitation to acquire equity shares
that do not conply with that subsection if-

(a) the rights nmaking themequity shares are expressed by the terns of issue
to be conditional upon the exercise by the holder of an option; and

(b) the shares will conply with that subsection if the option is exercised.

(6) Subsection (4) shall not prohibit an invitation to acquire equity shares
that do not conply with that subsection if the shares are issued, and the
invitation made, in fulfilment of an obligation entered into by the conpany
bef ore the conmencenment of this Act.

(7) If a person acquires shares or debentures in a conpany as a result of any
invitation to the public in contravention of this section, he shall be entitled
to recover conpensation for any |oss sustained by himfromany person meking the
invitation, and where a person meking the invitation was a body corporate, from
any officer in default.



(8 If an invitation to the public is made in contravention of this section
each person making the invitation and, where such a person is a body corporate,
each officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two thousand nonetary units or to

i mpri sonment for a period not exceeding two years, or to both.

123. (1) Subject to this section, a person may invite the public to acquire
shares or debentures of a public conpany or of a public conpany proposed to be
formed only if-Prospectus required for invitations to the public to purchase
share or debentures

(a) within six nonths prior to the making of the invitation there was
regi stered by the Registrar a prospectus relating to the shares or debentures
that conplies with this Division

(b) every person to whomthe invitation is made is supplied with a true copy
of the prospectus at the tinme when the invitation is first nmade to him and

(c) every copy of the prospectus states on its face that it has been
regi stered by the Registrar and the date of registration

(2) An invitation published in a newspaper or nmgazi he adverti senent that
summari ses the contents of a prospectus shall be deened to satisfy paragraph (b)
of subsection (1) if the advertisenent-

(a) does not contain or acconpany any kind of application formfor shares or
debent ur es;

(b) states with reasonabl e prom nence where copies of the full prospectus may
be obtained, the fact that it has been registered and the date of registration
and

(c) is in terns previously approved in witing by the Registrar

124. (1) A prospectus shall not be |odged with the Registrar unless-Contents
of prospectus

(a) it does not contain any untrue or m sleading statement;

(b) it contains all information that prospective purchasers of the shares or
debentures and their advisors would reasonably expect to be provided in order to
make a deci sion on purchase; and

(c) ei t her -

(i) it deals with the matters and provides the reports specified in the
Fourth Schedul e; or

(ii) the invitation concerned is an invitation made only to existing nenbers
or debenture hol ders of the conpany (whether or not an applicant for shares or
debentures will have the right to renounce in favour of other persons).

125. (1) This section applies to a prospectus that includes a statenent
purporting to be nade by an expert.Expert's consent

(2) The prospectus shall not be |odged with the Registrar unless it is
acconpani ed by the witten consent of the expert to the publication of the



prospectus with the inclusion of the statenent in the formand context in which
it is included.

(3) The prospectus shall include a statenent that the expert has given his
consent to the inclusion of the statenent and has not wi thdrawn his consent.

(4) |If the expert withdraws his consent to the inclusion of the statenent, he
shall imediately notify the Registrar and the persons responsible for issuing
t he prospectus.

(5) A person responsible for issuing a prospectus shall cease to issue the
prospectus after receiving a notice froman expert under subsection (4).

(6) A person who contravenes subsection (5), and, if that person is a body
corporate, each officer in default, shall be guilty of an offence, and shall be
liable on conviction to a fine not exceeding five hundred nonetary units.

126. (1) The Registrar shall not register a prospectus for shares or
debentures in a conpany or in a conpany proposed to be formed unless the copy
| odged conforns with this section.Registration of prospectuses

(2) The copy shall be signed by-

(a) each individual naned therein as a director or proposed director of the
conpany or by his agent authorised in witing; and

(b) each other person nmaking the invitation, or his agent authorised in
writing.

(3) For the purpose of paragraph (b) of subsection (2), where the invitation is
made by a body corporate or nenmbers of a firm it shall be sufficient if the
copy is signed on behalf of the body corporate by not fewer than two directors
or on behalf of the firmby not fewer than half the partners, and any such
director or partners nmay sign by his agent authorised in writing.

(4) The copy shall have endorsed thereon or attached thereto-

(a) the consent of any expert required by section one hundred and
twenty-five; and

(b) a certified copy or translation of each of the docunents required to be
avail abl e for inspection in accordance with paragraph 49 of the Fourth Schedul e.

(5) |If a copy or translation referred to in paragraph (b) of subsection (4) has
al ready been | odged with the Registrar by the conpany, the Registrar may waive
the requirenment that it be attached or endorsed if he is satisfied that the copy
originally delivered is readily identifiable and accessible.

(6) The prospectus shall state at its head that a copy has been registered by
the Registrar and also state i mediately after that statement that the Registrar
assunmes no responsibility as to its contents.

(7) The copy shall be acconpanied by a statutory declaration by a director and
the secretary of the conpany stating that the prospectus confornms to the
requi renents of this Division

(8 On registering the prospectus, the Registrar shall issue a certificate



stating that the prospectus has been registered.

127. (1) A conpany shall not accept or retain subscriptions to a debentures
i ssue in excess of the ampbunt of the issue disclosed in the prospectus unl ess
the prospectus specifies-Over-subscription in debenture issue

(a) that the conpany expressly reserves the right to accept or retain
over-subscriptions; and

(b) alimt, expressed as a specific sumor noney, on the anount of
over-subscriptions that may be accepted or retained, being an anount not
exceedi ng twenty-five per centum above the ampunt of the issue as disclosed in
t he prospectus.

(2) Subject to the Fourth Schedul e, where a conpany specifies in a prospectus
relating to a debenture issue that it reserves the right to accept or retain
over -subscri ptions-

(a) the prospectus shall not contain any statenment of, or reference to, the
asset backing for the issue, other than a statenent or reference to the tota
tangi bl e assets and the total liabilities of the conpany and of its guarantor
conpani es; and

(b) the prospectus shall contain a statenent or reference as to what the
total assets and total liabilities of the conmpany would be if over-subscriptions
tothe limt specified in the prospectus were accepted or retained.

128. (1) \Wiere a prospectus states or inplies that application has been or
will be nmade for permission for the shares or debentures offered in the
prospectus to be listed for quotation on the official list of a stock exchange,

t hen, subject to subsection (8), no allotnent of shares or debentures shall be
made on an application nade pursuant to the prospectus except in accordance with
this section. Reference to stock exchange listing in prospectus-allotnent of
shares

(2) An allotnent may be made-

(a) if the perm ssion has been applied for in the formrequired by the stock
exchange before the third day on which the stock exchange is open after the date
of issue of the prospectus; or

(b) if the permission has been granted before the determ nation day.

(3) If, on the deternination day, the conditions of subsection (2) are not
satisfied, the conpany shall, within fourteen days after the determn nati on day,
repay wthout interest any noney received fromany applicant in pursuance of the
pr ospect us.

(4) If the conpany fails to repay noney in accordance with subsection (3), the
directors shall, in addition to the liability of the conpany but subject to
subsection (5), be jointly and severally liable to repay that noney with
interest at the ruling bank rate fromthe end of that period of fourteen days.

(5) A director shall not be liable under subsection (4) if he proves that the
default in the repaynent of the noney was not due to any m sconduct or
negl i gence on his part.



(6) The conpany shall, for so long as the conditions of subsection (2) are not
satisfied, keep in a separate bank account all noney received in pursuance of a
pr ospect us.

(7) A condition purporting to require or bind an applicant for shares or
debentures to wai ve conpliance with any requirenent of this section shall be
voi d.

(8) The Registrar may, on the application of the conpany made before the
deternmination day, by notice in the Gazette provide that this section shall not
apply to the allotnment of the shares or debentures.

(9) For the purposes of this section, a statenment in a prospectus to the effect
that the articles conply with, or have been drawn up so as to conply with, a
condition inposed by a stock exchange shall, unless the contrary intention
appears, be deenmed to inply that application has been, or will be, nmade for
perm ssion for the shares or debentures offered by the prospectus to be listed
for quotation on the official list of the stock exchange.

(10) For the purposes of this section, where a stock exchange grants the

perm ssion subject to a condition, the perm ssion shall be deenmed to be granted
if and when the directors of the conpany give to the stock exchange a witten
undertaking to conply with the condition

(11) For the purposes of this section, the deternmination day is, subject to
subsection (12), the day forty-two days after the day of issue of the
pr ospect us.

(12) If, before the day referred to in subsection (11), the stock exchange
notifies the applicant for the pernmission that a | ater day, being a day not nore
than three nonths after the day of issue of the prospectus, will be the
deternmination day, the deternination day is that |ater day.

129. (1) \Were a prospectus-Civil liability for misstatenents or om ssions in
prospect us

(a) contains a statenent which is untrue or, in the context, m sleading;
(b) omts any matter which is material; or

(c) omts to state any of the particulars or to set out any of the reports
whi ch, under this Act, it is required to state or set out;

then, subject to this section, the persons specified in subsection (2) shall be
liable to pay conpensation to any persons who acquire any shares or debentures
on the faith of the prospectus for any |oss they nay have sustai ned by reason of
the untrue statenment or onission

(2) The persons |iable to pay conpensati on under subsection (1) are the
fol | owi ng:

(a) every person making the invitation to which the prospectus rel ates;

(b) every person who was a director of a body corporate making the invitation
at the tine when the prospectus was published;

(c) where the invitati on was made by the conpany to whose shares or



debentures the invitation rel ates-

(i) every person who has authorised hinmself to be named in the prospectus as
a director or as having agreed to becone a director, either imediately or after
an interval of tinme; and

(ii) wevery promoter of the conpany who was a party to the preparation of the
pr ospect us;

(d) the expert, if the untrue statement or om ssion occurs in a statement by
an expert who has consented to the publication of the prospectus in accordance
with section one hundred and twenty-five.

(3) A person shall not be liable under this section if he proves-

(a) that as regards any untrue statenent, not purporting to be-

(i) a statenent or report nmade by an expert (other than hinmself);
(ii) a public official docunent or statenent; or

(iii) an extract froma docunent referred to in paragraph (i) or (ii);

he had reasonabl e ground to believe and did believe up to the tine of the
publication of the prospectus or, where the waiting period applies, up to the
expiration of the waiting period, that the statement was true;

(b) that as regards any untrue statement purporting to be a statenment or
report by an expert (other than hinself) or an extract therefrom

(i) it was a correct and fair copy of the statenent, report or extract; and

(ii) he had reasonable ground to believe and did believe up to the tine of
the publication of the prospectus that the person naki ng the statenment was
conpetent to make it and had given the consent required by section one hundred
and twenty-five and had not withdrawn that consent before the date of

regi stration of the prospectus;

(c) that as regards any untrue statement purporting to be a copy of or
extract froma public official docunent or a statenent nmade by an officia
person, it was a correct and fair copy of or extract fromthe docunment or
statenent ;

(d) that as regards any om ssion, he was not aware of the matter onmitted, or
that the matter omitted was material, up to the time of the publication of the
prospectus or, where the waiting period applies, up to the expiration of the
wai ting period;

(e) that after the publication of the prospectus but before the expiration of
the waiting period he, on becom ng aware of any untrue statenent therein or

om ssion therefrom wi thdrew his consent thereto and gave reasonabl e public
notice of the w thdrawal and of the reason therefor; or

(f) that the prospectus was published w thout his know edge and that, on
becom ng aware of its publication, he forthwith gave reasonable public notice
that it was published w thout his know edge.



(4) A person shall not be liable under this section by reason that subparagraph
(c) (i) of subsection (2) applies to himif he proves that, having consented to
bei ng named as a director or as having agreed to becone a director, he wthdrew
his consent before the registration of the prospectus and that it was published
wi thout his authority or consent.

(5) A person shall not be liable under this section by reason that paragraph
(d) of subsection (2) applies to himif he proves-

(a) that as regards any untrue statement nmade by him he was conmpetent to
make the statement and that he had reasonable ground to believe and did believe,
up to the date of publication of the prospectus or, where the waiting period
applies, up to the expiration of the waiting period, that the statenent was
true; or

(b) that, after the | odgenment of the prospectus with the Registrar but before
publication thereof, or, where the waiting period applies, before the expiration
of the waiting period, on his beconing aware of the untrue statenment or

om ssion, he withdrew his consent in witing and gave reasonabl e public notice
of the wi thdrawal and of the reason therefor

(6) \here-

(a) a person is nanmed in a prospectus as a director of a conpany or as having
agreed to becone a director of a conpany and he has not consented to becone a
director or has withdrawn his consent before the publication of the prospectus
and has not authorised or consented to the publication thereof; or

(b) the consent of a person is required under section one hundred and
twenty-five to the publication of the prospectus and he either has not given
that consent or has withdrawn it before the publication of the prospectus;

every person making the invitation to which the prospectus relates and every
person who was a director of any body corporate making the invitation at the
time when the prospectus was published (except any person w thout whose

know edge or consent the prospectus was published) shall be liable to i ndemify
the person referred to in paragraph (a) or (b) against all damages, costs, and
expenses to which he may be nade liable by reason of his name havi ng been
inserted in the prospectus or of the inclusion therein of a statenent purporting
to be made by himas an expert, or in defending hinself against any |ega
proceedi ng brought against himin respect thereof.

130. (1) \Were any prospectus, advertisenent or circular published in relation
to any invitation to the public to acquire shares or debentures of a conpany
contains any untrue statenment or omits truthfully to state any of the natters
whi ch, under this Act, it is required to state, any person who authorised the
publication of the prospectus, advertisenent or circular shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding seven

t housand nonetary units or to inprisonnment for a period not exceedi ng seven
years, or to both.Offence of nmisstatenent or om ssion in prospectus

(2) It is a defence to a charge under subsection (1) that-
(a) the untrue or omitted statement was i mmaterial; or

(b) t he person had reasonable ground to believe and did believe, up to the
time of publication of the prospectus, that the statement was true.



(3) For the purposes of this section, a person shall not be regarded as having
aut hori sed the publication of a prospectus by reason only of his having given
the consent required by section one hundred and twenty-five, and the Registrar
shall not be regarded as having authorised the publication of an advertisenent
or circular by reason of his having given the certificate referred to in section
one hundred and twenty-six.

131. (1) \Were a prospectus has been registered and it appears to the
Regi strar that it-Stop tradi ng order

(a) contains a statenent, prom se, estimte or forecast that is false or
m sl eadi ng, whether or not the statenment or other particular was false or
m sl eading at the tine the prospectus was | odged;

(b) fails to conply in any material respect with this Division or with the
Fourth Schedul e; or

(c) conceals or onmits to state a material fact so that a statenent in the
prospectus is rendered msleading in the context in which it appears;

the Registrar may apply to the court for an order under subsection (2).

(2) If the court is satisfied that the ground for the application is
established, it my nake an order-

(a) cancelling the registration of the prospectus and directing the persons
maki ng the invitation to the public to which the prospectus rel ates-

(i) to withdraw t he prospectus;

(ii) to cease to accept further subscriptions or purchases of shares or
debentures offered in the prospectus; and

(iii) to repay with interest any noney received fromapplicants in pursuance
of the prospectus;

(b) decl aring any contract for the subscription or purchase of shares or
debentures offered in the prospectus to be voidabl e;

(c) directing the persons making the invitation to the public to which the
prospectus relates to reissue forthwith the prospectus anended in such terns as
the court directs; or

(d) protecting the rights of persons injuriously affected by the issue of the
prospectus, in such terns as it thinks fit.

(3) In exercising its powers under this section, the court may, on the
application of the Registrar and on being satisfied of the existence of a prim
facie case, make such interimorders as it considers necessary to apply for a
period of not nore than fourteen days after the date of the order

132. Where an invitation is nade to the public to acquire shares or
debentures of a public conmpany or of a public conpany proposed to be forned, an
agreenent for the acquisition of the shares or debentures made before the end of
the waiting period, other than a bona fide underwiting agreenent, shall not be
enforceabl e by the conmpany or the pronoters.Wiiting period



133. VWhere an invitation is nade to the public in respect of any shares or
debentures of a public conmpany, an application for such shares or debentures
shall not be revocable during a period of seven days commencing on the expiry of
the waiting period unless, before the expiry of that period of seven days, sone
person responsi ble for the prospectus has given a notice to the public which has
the effect under section one hundred and twenty-nine of excluding or limting
the responsibility of the person giving it for any misstatenment or omission in
the prospectus. Wthdrawal of application after waiting period

134. (1) No allotment of shares offered to the public shall be nade
unl ess- Al l ot ment and mi ni mum subscri ption

(a) the m ni mum subscri ption has been subscribed as required by section
fifteen; and

(b) the sum payabl e on application for the shares so subscri bed has been
recei ved by the conpany.

(2) \Were a cheque is given in paynent of a sum under subsection (1), the sum
shall not be regarded as having been received by the company until the cheque is
paid by the bank on which it is drawn.

(3) The mnimum subscription shall be cal cul at ed-

(a) on the nonmi nal value of each share, if the shares are not issued at a
prem um or

(b) on the nom nal value of each share plus the prem um payable, if the
shares are issued at a prem um

(4) The amount payabl e on application on each share offered to the public shal
not be less than five per centum of the noninal ambunt of the share.

(5) |If the conditions of subsection (1) have not been satisfied after the
expiry of four nmonths fromthe first issue of the prospectus, any noney received
from applicants for shares shall forthwith be repaid to them w thout interest.

(6) Subject to subsection (7), if any noney received under subsection (5) is
not repaid within five nonths after the issue of the prospectus, the directors
of the conpany shall be jointly and severally liable to repay that noney with
interest at the ruling bank rate fromthe expiry of the period of five nonths.

(7) A director shall not be liable under subsection (6) if he proves that the
default in the repaynent of the nopney was not due to any m sconduct or
negl i gence on his part.

(8) An allotment made by a conpany to an applicant in contravention of this
section shall, notw thstanding that the conpany is in the course of being
wound-up, be voidable at the option of the applicant by witten notice given to
the conpany within one nonth after the date of the allotnent.

(9) A director who wilfully contravenes, or wilfully authorises or permits the
contravention of, this section shall be liable to conpensate the conpany and the
allottee for any | oss, damages or costs which the conpany or the allottee has
sustai ned or incurred thereby.



(10) Proceedings for the recovery of any compensati on under subsection (9)
shall not be commenced nore than two years after the date of the allotnment.

(11) A condition purporting to require or bind an applicant for shares to waive
conpliance with any requirenent of this section shall be void.

(12) A company shall not allot, and an officer or promoter of a conpany or a
proposed conpany shall not authorise or permt the allotment of, shares or
debentures to the public on the basis of a prospectus nore than six nonths after
the publication of the prospectus.

(13) An allotnment of shares or debentures shall not be voidable or void by
reason only that it was nmade in contravention of subsection (12).

135. (1) A public conmpany that does not issue a prospectus on, or with
reference to, its formation shall not allot any of its shares or debentures
unless it has, not later than three days before the first allotnent of the
shares or debentures, lodged with the Registrar a statenment in lieu of a
prospectus. Statenment in lieu of prospectus

(2) The statenment in lieu of a prospectus shall -

(a) be signed by every person who is naned therein as a director or a
proposed director of the conpany or by his agent authorised in witing; and

(b) be in the formof a prospectus and deal with such matters specified in
Part A of the Fourth Schedule as apply to the formati on of a conpany.

136. A condition purporting to require or bind any person to waive conpliance
with this Part or purporting to attribute to himnotice of any contract docunent
or other matter not specifically referred to in any prospectus adverti sement or
circular, shall be void.Prohibition of waiver and notice clauses

PART VI |
MEETI NGS AND RESOLUTI ONS

137. (1) In this Part, unless the context otherw se requires, "neeting" means
any of the follow ng nmeetings of a conpany:Interpretation

(a) an annual general neeting;
(b) an extraordi nary general neeting; and
(c) a class neeting.

138. (1) Subject to this section, a conpany shall hold, within three nonths
after the end of each financial year of the company, a neeting to be called the
annual general neeting of the conpany. Annual general neeting

(2) If, after any financial year, no annual general neeting is held in
accordance with subsection (1), the Registrar may, on the application of any
menber of the conpany, convene, or direct the convening of, an annual genera
nmeeting of the conpany and give such ancillary or consequential directions as

t he Registrar thinks expedient, including directions nodifying or suppl enenting,
inrelation to the convening, holding and conducting of the meeting, the
operation of the company's articles, or a direction that one nenber of the



conmpany present in person or by proxy shall be deemed to constitute a neeting.

(3) If the conpany fails to conply with subsection (1), or with any direction
of the Registrar under subsection (2), the conpany, and each officer in default,
shall be guilty of an offence, and shall be liable on conviction to a fine not
exceedi ng one thousand nonetary units.

(4) |If the conpany is a private conpany, the annual general neeting in relation
to a financial year, other than the first financial year, may be dispensed with
if all the nenbers of the conpany entitled to attend and vote at any annua
general neeting so agree in witing before the end of the financial year

139. (1) An extraordinary general neeting of a conmpany may be convened in
accordance with other provisions of this Act, or-Extraordi nary general neetings

(a) by the directors whenever they think fit; or

(b) if the articles so provide, by any other person in accordance with those
provi si ons.

140. (1) Unless the articles provide otherwi se, a neeting of nenbers of a
particul ar class may be convened-C ass neeti ngs

(a) by the directors whenever they think fit; or

(b) by two or nore nenbers of that class, holding, at the time that notice of
the neeting is sent out, not |less than one-twentieth of the total voting rights
of all the menmbers having a right to vote at neetings of that class.

141. (1) A nenber or nenbers of the conpany nmay make a requisition for a
general neeting to be held under this section if they hold, at the tinme when the
requisition is nmade, not |ess than one-twentieth of the total voting rights of
all the nenbers having a right to vote at general neetings of the
conpany. Requi sition of a general neeting

(2) The requisition shall state the nature of the business to be transacted at
the neeting, and shall be signed by the requisitionists and deposited at the
regi stered office of the conpany or posted to its regi stered postal address, and
may consi st of several documents in |ike formeach signed by one or nore

requi sitionists.

(3) Were arequisition is nade in accordance with this section, the directors
shall proceed duly to convene a general neeting of the conpany.

(4) If the directors do not proceed duly to convene a neeting to be held within
the requisition period, the requisitionists or any of them nmay thensel ves
convene a neeting, but any neeting so convened shall not be held nore than three
nonths after the receipt of the requisition by the conpany.

(5) A neeting convened under this section by the requisitionists shall be
convened in the sane nmanner, as nearly as possible, as that in which neetings
are to be convened by directors.

(6) Notwithstanding anything in the articles, the notice period for a neeting
convened under this section shall be the period set out in section one hundred
and forty-three for the type of neeting concerned.



(7) Any reasonabl e expenses incurred by the requisitionists by reason of the
failure of the directors duly to convene a neeting shall be repaid to the

requi sitionists by the conmpany, and the sum so repaid shall be retained by the
conpany out of any sums due or to becone due fromthe conpany by way of fees or
ot her renmuneration in respect of their services to such of the directors as
wilfully authorised or permtted the failure.

(8) For the purposes of this section, the requisition period is the period of-

(a) twenty-eight days, if the neeting is to be an annual general neeting or a
nmeeting for the passing of a special resolution; or

(b) twenty-one days, in any other case;
begi nning on the date of receipt by the conpany of the requisition

(9) For the purposes of this section, the directors fail duly to convene a
meeting if-

(a) they do not convene it within the requisition period; or

(b) they do not give such notice thereof as is required by section one

hundred and forty-three for a neeting at which a special resolution is to be
proposed, if the requisition states that a resolution is to be proposed as a
speci al resolution at the neeting.

142. (1) Were a neeting of a conpany is to be convened, any person who is, on
the day before the |l atest day on which notice of the nmeeting may be gi ven under
this Act-Entitlenent to receive notice of neetings

(a) a registered nenber having the right to vote at a neeting of that kind;

(b) a person upon whom the ownership of a share devolves by reason of his
being a | egal personal representative, receiver or trustee in bankruptcy of such
a nmenber and of whom the conpany has received notice;

(c) a director of the conpany;

(d) an auditor of the conpany; or

(e) a person entitled under the articles to receive such notice;

shall be entitled to receive notice of the neeting.

(2) The proceedings of a neeting shall not be invalid by reason only of-

(a) the accidental onission to give notice of a neeting to a person entitled
to receive notice; or

(b) the non-recei pt of notice of a neeting duly sent to such a person

143. (1) Subject to this section, notice of a neeting of a conpany shall be
given in witing served in accordance with this Act on each person entitled to
recei ve such notice and shall be given not |ess than-Length of notice for
conveni ng a neeting

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



(b) twenty-one days, in the case of a neeting at which a special resolution
wi |l be proposed; or

(c) fourteen days, in any other case;
and not nore than fifty days before the neeting is to be held.

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

(3) Wiere a neeting of the conpany is convened with a shorter period of notice
than that required under this section, full notice shall be deened to have been
given if it is so agreed-

(a) by all the nenbers entitled to attend and vote at the neeting, in the
case of a nmeeting convened as the annual general neeting;

(b) by a mpjority in nunber of the menmbers having a right to attend the
nmeeting and vote on the resolution concerned, being a majority holding not |ess
than ninety-five per centumof the total of such voting rights, in the case of a
nmeeti ng convened as a neeting at which a special resolution will be noved, and
inrelation to that resolution; and

(c) by a mpjority in nunber of the nmenbers having a right to attend and vote
at the neeting, being a majority holding not |ess than ninety-five per centum of
the total of such voting rights, in the case of any other neeting.

144. (1) If for any reason it is inpracticable to convene or to conduct a
meeting of a conpany in conpliance with this Act and the articles, the court
may, either of its own notion or on the application of any director of the
conpany or of any nenber of the conpany who would be entitled to vote at the
nmeeting, order a neeting of the conpany to be convened, held and conducted in
such a manner as the court thinks fit, and, where any such order is nade, may
gi ve such ancillary or consequential directions as it thinks expedient,
including a direction that one menber of the conpany present in person or by
proxy shall be deemed to constitute a neeting. Power of court to order neeting

(2) A neeting convened, held and conducted in accordance with an order under
this section shall for all purposes be deened to be a neeting of the conpany
duly convened, held and conduct ed.

145. Unl ess the articles provide otherwise, or all the nmenbers entitled to
vote at that nmeeting agree in witing to a nmeeting at a place outside Zanbia, a
neeti ng of a conpany shall be held in Zanbia. Pl ace of neetings

146. The foll owi ng persons shall be entitled to attend and to speak at a
nmeeting of a conpany:

(a) each nenber of the conmpany having the right to vote at the neeting;
(b) each person upon whom the ownership of a share devolves by reason of his
being a | egal personal representative, receiver or trustee in bankruptcy of such

a nmenber;

(c) each director of the conpany;



(d) the secretary of the conpany;
(e) each audi tor of the conpany;
(f) each person entitled under the articles to do so;

(9) any ot her person permtted to do so by the chairman. Attendance at
nmeet i ngs

147. (1) Unless the articles of a conpany provide otherw se, nenbers shal
have votes at any neeting of the company as follows: Conduct of neetings and
voting

(a) a nenber of a conpany with share capital shall have one vote for-
(i) each share; and

(ii) each whole unit of stock

that he is registered as hol ding;

(b) each nmenber of a conpany |limted by guarantee shall have one vote.

(2) The articles may provide that a nmenber shall have rights in respect of
shares not registered in respect of the person, but a person who is not a nenber
of the conpany shall not be entitled to vote at a neeting of the conpany.

(3) Unless the articles provide otherwi se, the quorum for a neeting of the
conmpany shall be two nmenmbers of the company hol ding not |ess than one-third of
the total voting rights in relation to the neeting.

(4) Unless the articles provide otherw se-
(a) a neeting of the conmpany nmmy el ect a chairman; and

(b) on matters not provided for in this Act or in the articles, the neeting
may provide for the conduct of its business.

(5) The articles may provide that a nenber shall not be entitled to attend a
nmeeti ng of the conpany unless all sunms presently payable by himin respect of
shares in the conpany have been paid.

(6) For the purposes of this section, a "unit of stock"”™ of a conpany is the
anount of stock having the nomi nal value arrived at by adding together the

nom nal val ues of all the shares of the conpany other than stock, and dividing
the sum by the nunmber of those shares.

148. Unl ess the articles of a conpany provide otherwi se, a statenent by the
chairman of a neeting of the conpany that a notion or resolution at a neeting
was passed by a specified majority shall be conclusive evidence that it was so
passed unl ess a poll was demanded on the notion or resol ution. Chairman's
declaration as to result of a vote

149. A poll may be demanded at a neeting of a company on any question other
than the election of the chairman of the nmeeting or the adjournment of the
nmeeting by-



(a) not fewer than three nenbers having the right to vote on the question
representing not |less than one-twentieth of the total voting rights of al
menbers having the right to vote on the question, where there are nore than
ei ght such nenbers present; or

(b) not fewer than one third of the nenbers present having the right to vote
on the question, where there are eight or fewer such nenbers present.Right to
dermand a pol

150. On a poll taken at a nmeeting of conpany or a neeting of any class of
menbers of a conpany, a nenber entitled to nore than one vote need not, if he
votes, use all his votes or cast all the votes he uses in the same way. Voting on
a pol

151. (1) A nenber of a conpany entitled to attend and vote at a neeting of the
conpany shall be entitled to appoint another person as his proxy to attend and
vote instead of him Proxies

(2) An appointnent as proxy shall be in witing under the hand of the appointer
or his agent duly authorised in witing or, if the appointer is a body
corporate, either under seal or under the hand of an officer or agent duly

aut hori sed.

(3) A proxy appointed under this section shall have, subject to any
instructions fromthe nmenber in the instrunent of appointnent, all the rights
and powers of the nenber in relation to the neeting.

(4) If voting rights attach to shares in a conpany having share capital, a
shar ehol der may appoint separate proxies to represent respectively such of the
shares held by himas may be specified in their instrunents of appointment.

(5) An appointnment of a director as a proxy shall not authorise the director to
vote as proxy on the foll ow ng business transacted at an annual general neeting:

(a) the declaration of a dividend;

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

(c) the el ection of directors in place of those retiring;
(d) the fixing of the renuneration of the directors; and
(e) t he appoi ntnment of the auditors and the fixing of their renuneration

(6) In every notice convening a neeting of a conmpany there shall appear with

reasonabl e prom nence a statement that a nmenber entitled to attend and vote is
entitled to appoint one or nore proxies to attend and vote instead of him and,
unl ess the articles provide otherwi se, that a proxy need not also be a nmenber.

(7) A conpany shall not provide a nmenber with a formfor the appointnment of a
proxy unless the formpernmts the nenber to direct the proxy as to how to use
his vote on different matters.

(8) A conpany's articles shall not have the effect of requiring the instrunment
appoi nting a proxy, or any other docunment necessary to show the validity of
appoi ntnment of a proxy, to be received by the conpany or any other person nore



than forty-eight hours before a nmeeting or adjourned neeting in order that the
appoi ntnent may be effective thereat.

(9) |If a conpany fails to conply with subsection (6) or (7), the conpany, and
each officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two hundred and fifty nonetary units.

(10) If a conpany, for the purpose of any neeting of the conpany, issues
invitations to appoint as proxy a person specified or listed in the invitation
and issues the invitations to sone only of the nenbers entitled to be sent a
notice of the nmeeting and to vote thereat, the conpany, and every officer in
default, shall be guilty of an offence, and shall be liable on conviction to a
fine not exceeding two hundred and fifty nonetary units.

(11) A company shall not be regarded as issuing an invitation for the purposes
of subsection (10) if the nane or list is available on request to every nenber
entitled to vote at the neeting, and is not sent to any such nenber except on
request.

152. (1) A body corporate or an unincorporated association may, if it is a
menber of a conpany, by resolution of its directors or other governing body,
aut horise any person as it thinks fit to act as its representative at any
neeti ng of the conpany. Representati on of bodies corporate and uni ncorporated
associ ations at neetings

(2) A person so authorised nay exercise the sane powers on behal f of the body
corporate or unincorporated association which he represents as it could exercise
if it were an individual nmenber of the conpany.

153. (1) A nenber of a conpany entitled to attend and vote at a neeting may,
in accordance with this section, require the conpany to circulate , at the
conpany's expense-Circul ati on of nmenbers' resolutions and supporting circulars

(a) notice of any resolution which may properly be noved and is intend to be
noved at the neeting; and

(b) a statenent of not nmore than five hundred words with respect to the
matter referred to in the proposed resolution or any other business to be dealt
with at the neeting.

(2) A requisition for the purposes of this section shall be in witing and
posted to the conpany's registered postal address or deposited at the conpany's
regi stered office.

(3) If a neeting of the conpany is proposed and the conpany receives a
requi sition-

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

(b) at atine when it is practicable to include the notice and statenent
required with the notice of the neeting;

the conpany shall send the notice and statenent to each person entitled to
receive notice of the neeting before the end of period during which notice of
the neeting is required to be given.



(4) |If the conpany receives a requisition and subsection (3) does not apply,
the conpany shall include the notice and statenment required with the notice of
t he next neeting of the conpany for which it is practicable to do so.

(5) If arequisition is nmade under this section and the resolution is not
passed, a requisition shall not be nade in relation to the sane resol ution, or
one substantially to the sane effect, to be noved at a neeting within three
nmont hs after the neeting at which the resolution was noved unl ess-

(a) the directors otherw se agree; or

(b) the requisition is supported in witing by nenbers of the conpany
representi ng between them not | ess than one-twentieth of the total voting rights
of all the nenbers having at the date of the request a right to vote on the
resolution to which the request rel ates.

154. (1) A conpany shall, at the witten request of any nenber entitled to
attend and vote at a neeting, circulate to nenbers of the conpany a statenent of
not nmore than one thousand words with respect to any business to be dealt with
at that neeting.Circul ation of nmenbers' circulars

(2) Unless the conpany otherw se resolves, the circulation of the statenent
shall be at the expense of that menber.

(3) The statenment shall be circulated to menbers of the conpany in any manner
permtted for service of notice of the neeting and at the sanme tine as notice of
the neeting or as soon as practicable thereafter.

(4) A conpany shall not be bound to circulate the statenent unless-

(a) the request, signed by the nenber concerned, together with the statenent,
is received at the registered postal address of the conpany or deposited at the
regi stered office of the conpany not |less than ten days before the neeting; and

(b) there is also deposited with the request a sumreasonably sufficient to
neet the conpany's expenses in giving effect thereto.

155. (1) A conpany shall not be bound under section one hundred and
fifty-three or one hundred and fifty-four to circul ate any resol ution or
statenment if, on the application either of the conpany or of any other person
who clains to be aggrieved, the court is satisfied that the rights conferred by
those sections are being abused to secure publicity for defanmatory

matter. General provisions in regard to nenbers' circulars

(2) On hearing an application under subsection (1), the court nmay order the
conpany's costs to be paid in whole or in part by the nmenber meking the request,
notw t hstanding that he is not a party to the application

(3) A conpany shall not incur liability to any person by reason only that it
has circulated a resolution or statenment in conpliance with section one hundred
and fifty-three or one hundred and fifty-four

(4) |If a conpany fails to conply with section one hundred and fifty-three or
one hundred and fifty-four, the conpany, and each officer in default, shall be
guilty of an offence, and shall be liable on conviction to a fine not exceeding
five hundred nonetary units.



156. (1) A resolution shall be an ordinary resolution if it is passed by a
sinple majority of votes cast by such nmenbers of the company as, being entitled
so to do, vote in person or by proxy at a neeting duly convened and

hel d. Ordi nary extraordi nary and special resol utions

(2) A resolution shall be an extraordinary resolution if it is passed by a
majority of not less than three-fourths of the votes cast by such nenbers of the
conpany as, being entitled so to do, vote in person or by proxy at a neeting
duly convened and hel d.

(3) A resolution shall be a special resolution if it is passed by a majority of
not | ess than three-fourths of the votes cast by such menmbers of the conmpany as,
being entitled so to do, vote in person or by proxy at a neeting duly convened
as a neeting at which the resolution will be noved as a special resolution, and
duly hel d.

(4) Any reference in-

(a) this Act;

(b) the articles of a conpany;

(c) any debentures or debenture trust deed;

to an ordinary, extraordinary or special resolution of a nmeeting of creditors or
debenture holders or of any class of creditors or debenture hol ders shall

unl ess the context otherwi se requires, bear a |like neaning to that specified in
this section, with the necessary nodifications.

157. (1) The nenbers of a private conpany may, in accordance with this
section, pass a resolution in witing w thout holding a neeting, and such a
resolution shall be as valid and effective for all purposes as if it had been
passed at a neeting of the appropriate kind duly convened, held and
conducted. Witten resolutions for private conpanies

(2) The resolution shall be signed by each nmenmber who would be entitled to vote
on the resolution if it were nmoved at a neeting of the conpany, or by his duly
aut hori sed representati ve.

(3) The resolution shall be passed when signed by the | ast nmenber referred to
in subsection (2), whether or not he was a nmenber when other nenbers signed.

(4) If the resolution is described in the witing as a special resolution, it
shall be deened to be a special resolution for the purposes of this Act.

(5) |If the resolution states a date as being the date of the signature thereof
by any nenber, the statenment shall be prima facie evidence that it was signed by
the menber on that date

(6) This section shall not apply to a resolution to renove an auditor or to
renove a director

158. (1) A certified copy of every special resolution made by a conpany, or by
a class of nmenbers of a conpany, shall, within fifteen days after the naking

t hereof, be |odged with the Registrar.Registration of copies of certain

resol utions



(2) Subject to this section, every copy of the articles of a conpany issued by
it shall have enbodied in it or attached to it a copy of every specia
resolution of the conpany in force at the tine of issue.

(3) For the purposes of subsection (2), where the sole effect of a specia
resolution is to anend the articles, a copy of the articles that enbodies the
effect of the passing of the special resolution enbodies the resolution.

(4) If a conpany fails to conply with subsection (1), the company, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(5) If a copy of the articles is issued that fails to conply with subsection
(2), the conpany, and each officer in default, shall be guilty of an offence,

and shall be liable on conviction to a fine not exceeding three nonetary units
in respect of each copy.

159. (1) Were a resolution is passed on a poll, it shall for all purposes be
deened to have been passed on the day on which the result of the poll is
decl ared. Dat e of certain resolutions

(2) Subject to subsection (1), where a resolution is passed at an adjourned
neeting of a conpany or of the directors be deened to have been passed on the
date of the adjourned neeting.

160. (1) A conpany shall cause minutes of all proceedi ngs of - M nut es of
proceedi ngs of neetings of conmpany and of creditors

(a) nmeeti ngs of the conpany;

(b) neetings of its directors and of any commttee of directors;
(c) nmeetings of its debenture holders or other creditors;

to be entered in books kept for that purpose.

(2) Any such mnute, if purporting to be signed by the Chairman of the neeting
at which the proceedi ngs took place or of the subsequent neeting, shall be prim
facie evidence of the facts stated in the mnute in relation to the proceedi ngs.

(3) Were mnutes have been nmade in accordance with this section, the neeting
shall be presuned to have been duly convened, held and conducted and al

appoi ntnents of directors, officers, auditors and |liquidators shall be presuned
to be valid.

(4) If the conpany fails to conply with subsection (1), the company, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding five hundred nonetary units.

161. The books containing the m nutes of proceedings of any neeting referred
to in section one hundred and sixty shall be kept at the registered records

of fice of the conpany and shall be open to inspection by any nmenber, officer,
audi tor, receiver or liquidator of the conpany, and by the Registrar or his

del egate. I nspection of m nute books

PART VI I 1



ACCOUNTS, AUDI T AND ANNUAL, RETURNS
Di vi sion 8.1-Accounts
162. (1) A conpany shall-Accounting records to be kept

(a) keep such accounting records as correctly record and explain the
transactions of the conpany (including any transactions as trustee) and the
financial position of the company; and

(b) keep its accounting records in such a manner as will enabl e-

(i) the preparation fromtinme to tine of true and fair accounts of the
conpany; and

(ii) the accounts of the conpany to be conveniently and properly audited in
accordance with this Act.

(2) The conpany shall retain the accounting records for a period of ten years
after the conpletion of the transactions to which they relate.

(3) |If any accounting records of the conpany are kept at a place other than its
regi stered records office, the conpany-

(a) shall keep at the registered records office such statenents and records
with respect to the matters dealt with in those accounting records as woul d
enabl e the conpany to prepare true and fair accounts together with any docunents
required by this Act to be attached to the accounts; and

(b) for that purpose, shall, within fourteen days after the creation of any
accounting record, transmt the appropriate statenent or record to the
regi stered records office.

(4) The accounting records of the conpany shall be kept in witing in English,
or in any formthat enables the accounting records to be readily accessible and
readily convertible into such witing.

(5) The conpany shall meke its accounting records kept at its registered
records office available, at all reasonable tines, for inspection w thout charge
by the directors, secretary and auditors of the conpany.

(6) The conpany shall, on being given fourteen days' notice in witing by any
director, secretary or auditor of the company that he wi shes to inspect

speci fied accounting records, make the accounting records, wherever kept,

avail abl e for inspection wi thout charge at the registered records office or such
ot her place as may be agreed with the person giving the notice.

(7) |If a conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding one thousand nonetary units.

163. (1) Subject to this section, the directors of a conpany which is a
hol di ng conpany shall take such action (if any) as is necessary to ensure that
the financial year of each subsidiary of the hol ding conmpany coincides with the
financi al year of the hol ding conmpany. Fi nanci al year of hol ding and subsidiary



(2) The action referred to in subsection (1) need not be taken if the directors
of the holding company | odge with the Registrar a statutory declaration that-

(a) the action woul d cause unreasonabl e expense or difficulty; and

(b) the nenbers of the holding conpany will not be di sadvantaged if the
action is not taken.

164. (1) Subject to this Division, the directors of a conpany shall, after the
end of each financial year of the conpany but not later than twenty-one days
before the annual general neeting of the conpany for that financial year, or, if
no annual general neeting of the conpany is held within three nonths after the
end of the financial year of the conpany, not later than twenty-one days before
the end of that period of three nonths, caused to be nmmde out-Annual accounts to
be prepared after each financial year

(a) a profit and | oss account for the financial year just ended, being a
profit and | oss account that gives a true and fair view of the profit or |oss of
the conpany for that financial year

(b) a bal ance sheet as at the end of the financial year just ended, being a
bal ance sheet that gives a true and fair view of the state of affairs of the
conpany as at the end of that financial year

(c) group accounts, if the conpany is a conmpany required to provide group
accounts, dealing wth-

(i) the profit or loss of the conmpany and its subsidiaries for their
respective financial years nost recently ended, giving a true and fair view of
the profit or loss; and

(ii) the state of affairs of the conpany and its subsidiaries as at the end
of their respective financial years nost recently ended, giving a true and fair
view of the state of affairs so far as it concerns nenbers of the holding

conpany.

(2) The accounts referred to in subsection (1) (in this Act called the "annua
accounts") shall comply with such of the requirenments of the Second Schedul e as
are relevant to those accounts, but where accounts prepared in accordance with

t hose requirenments would not otherwi se give a true and fair view of the matters
required by this section to be dealt with in the accounts, the directors of the
conpany shall add such information and explanations as will give a true and fair
vi ew of those matters.

(3) The directors shall take reasonable steps to ensure that the annua

accounts of the conmpany and, if it is a holding conpany for which group accounts
are required, the group accounts, are audited as required by this Part within
the tine allowed by subsection (1).

(4) The directors shall cause the auditors' report relating to the annua
accounts that is furnished to the directors in accordance with this Part to be
attached to, or endorsed upon, the annual accounts.

(5) The directors shall, before the profit and | oss account and bal ance sheet
referred to in subsection (1) are nade out, take reasonabl e steps-

(a) to ascertain what action has been taken in relation to the witing off of



bad debts and the maeki ng of provisions for doubtful debts;

(b) to cause all known bad debts to be witten off and adequate provision to
be made for doubtful debts;

(c) to ascertain whether any current assets, other than current assets to

whi ch paragraph (a) or (b) applies, are unlikely to realise in the ordinary
course of business their value as shown in the accounting records of the conpany
and, if so, to cause-

(i) those assets to be witten down to an anount that they mi ght be expected
so to realise; or

(ii) adequate provision to be made for the difference between the anpunt of
the value as so shown and the anount that they m ght be expected so to reali se;
and

(d) to ascertain whether any non-current asset is shown in the books of the
conpany at an anount that, having regard to its value to the conpany as a goi ng
concern, exceeds the ampunt that it would have been reasonable for the conpany
to expend to acquire that asset as at the end of the financial year and, unless
adequate provision for witing down that asset is made, to cause to be incl uded
in the accounts such information and explanations as will prevent the accounts
from bei ng m sl eadi ng by reason of the overstatenent of the anmpunt of that
asset .

(6) The directors shall cause to be attached to the annual accounts, before the
auditor reports on the accounts under this Part, a statement nmade in accordance

with a resolution of the directors and signed by at |east two directors stating

whet her, in the opinion of the directors-

(a) the profit and | oss account is drawn up so as to give a true and fair
view of the profit or |oss of the conpany for the financial year

(b) t he bal ance sheet is drawn up so as to give a true and fair view of the
state of affairs of the conpany as at the end of the financial year

(c) there are reasonable grounds to believe that the conpany will be able to
pay its debts as and when they fall due; and

(d) the group accounts are drawn up so as to give a true and fair view of -

(i) the profit or loss of the conpany and its subsidiaries for their
respective |ast financial years; and

(ii) the state of affairs of the conpany and its subsidiaries as at the end
of their respective last financial years, so far as they concern nmenbers of the

conpany;
if the conpany has group accounts.

165. (1) Were at the end of its financial year a conpany was a hol di ng
conpany, the conpany shall, subject to this section, prepare-Goup accounts

(a) a set of consolidated accounts for the group of conpanies;

(b) separate accounts for each body corporate in the group; or



(c) a conbi nation of sets of consolidated accounts and separate accounts
t oget her covering the group

(in this Act called the "group accounts") for inclusion in its annual accounts
for that financial year.

(2) This section shall not oblige a conpany to neke out group accounts if it
is, at the end of its financial year, a wholly-owned subsidiary of another body
corporate incorporated in Zanbi a.

(3) G oup accounts need not deal with a subsidiary of the conpany if a
statutory decl arati on made by each director has been | odged with the Registrar
to the effect that-

(a) it is inpracticable, or would be of no real value to nenbers of the
conpany, in view of the insignificant amunts involved, or would involve
expenses or delay out of proportion to the value to nenbers of the company; or

(b) the result would be nisleading or harnful to the business of the conpany
or any of its subsidiaries;

and the onission of the subsidiary fromthe group accounts has been approved in
writing by the Registrar

166. (1) The directors of a subsidiary shall, at the request of the directors
of the hol ding conmpany, supply all such information as is required for the
preparation of group accounts of the holding conpany and its subsidiaries, and
of the report of the directors of the hol ding conmpany. Del ays in preparing group
accounts

(2) The directors of a holding conpany shall take all reasonable steps to
ensure that, when they prepare the group accounts and the directors' report,
they have available to themall the information fromeach subsidiary that is to
be included in the group necessary for the conpletion of the group accounts and
directors' report of the group.

(3) The directors of a holding conpany are, unless they know or have reason to
suspect that any matter in any accounts, report or information furnished by the
directors of a subsidiary is false or misleading, entitled to rely on the
accounts, report or information for the purpose of the preparation of the group
accounts and their report, so far as they relate to the affairs of the
subsi di ary.

(4) Were the directors of a holding conpany, having taken all such steps as
are reasonably available to them are unable to obtain fromthe directors of a
subsi di ary any accounts, report or other information required for the
preparation of the group accounts and the directors' report of the group, they
may cause the group accounts to be made out and meke the directors' report

wi t hout those accounts, report or other information relating to the subsidiary,
but with such qualifications and expl anations as are necessary to prevent the
group accounts and directors' report from bei ng m sl eadi ng.

(5) Wiere the directors of a holding conmpany have caused the group accounts to
be made out and have nmade the directors' report in accordance with subsection
(4), they shall send to the nenbers of the hol ding conpany, w thin one nonth
after receiving the accounts, report or other information fromthe directors of



the subsidiary, a copy of the accounts and report or a statenent enbodying the
other information, as the case may be, together with a statenent by the
directors of the hol ding conmpany containing such qualifications and expl anations
of the group accounts and of their report as are necessary having regard to the
accounts, report or information received fromthe subsidiary.

167. (1) The annual accounts of a conpany shall, subject to this section
show Annual accounts to include anpunts paid to directors

(a) the total amount of the enolunents paid to or receivable by the directors
for their services;

(b) the total anpunt of pensions paid to or receivable by the directors or
past directors for their services;

(c) the total ampunt of any conpensation paid to or receivable by the
directors or past directors in respect of |oss of office;

in the financial year concerned.

(2) The amount to be shown under paragraph (a) of subsection (1) shall include
any enolunments paid to or receivable by any person in respect of his services,
while a director of the conpany-

(a) as director of the conpany;

(b) as director of any subsidiary; or

(c) otherwi se in connection with the managenent of the affairs of the conpany
or any subsidiary.

(3) The amount to be shown under paragraph (b) of subsection (1)-
(a) shall not include any pension paid or receivable under a pension schene
if the schene is such that the contributions to the schenme paid in respect of

the directors are adequate for the maintenance of the schene; and

(b) shall include any other pension paid or receivable in respect of any of
the services of a person, while a director of the conpany-

(i) as director of the conpany;
(ii) as director of any subsidiary; or

(iii) otherwise in connection with the managenent of the affairs of the
conmpany or any subsidiary;

whet her the pension is paid to or receivable by the person hinmself or, on his
nom nation or by virtue of any connection with him to or by any other person.

(4) The amount to be shown under paragraph (c) of the subsection (1) shal
i nclude any suns paid to or receivable by a director or past director by way of
conpensation for-

(a) | oss of office as director of the conpany; or

(b) | oss of any other office in connection with the managenent of the affairs



of the conpany or of a subsidiary, where the |oss arose fromor in connection
with the | oss of office as director of the conpany.

(5) The accounts shall also show, with the total amounts to be shown under
subsection (1), the subtotals of the anmpbunts that are receivable or to be paid-

(a) inrelation to enolunents and pensions, in respect of-

(i) services as director of the company or a subsidiary; and

(ii) other services; and

(b) inrelation to conpensation for |loss of office, in respect of-

(i) | oss of office as director of the conpany or a subsidiary; and

(ii) loss of any other office.

(6) Were an anmount to be shown under subsection (1) or (5) includes an anopunt
to be paid by or receivable froma person other than the conpany, the accounts
shall al so show the subtotals of the anmounts receivable fromor paid by-

(a) t he conpany;

(b) the conpany's subsidiaries; and

(c) any ot her person.

(7) For the purposes of this section-

"conpensation for |loss of office"” includes sunms paid as consideration for or in
connection with a person's retirement fromoffice;

“contributions" nmeans any paynent into a pension schene (including an insurance
prem um paid for the purposes of the schene) by or in respect of which pensions
will or may become payabl e under the scheme, other than a paynent in respect of
two or more persons where the anount paid in respect of each of themis not
ascert ai nabl e;

"enol uments” includes fees and percentages paid to a director, any sunms paid by
way of expenses and al |l owances, any contributions paid in respect of himunder
any pension schenme and the estinmated nmoney val ue of any other benefits received
by him otherw se than in cash;

"pension" includes any superannuation all owance, superannuation gratuity or
simlar payment;

"pensi on scheme" neans a scheme for the provision of pensions which is
mai ntai ned in whole or in part by neans of contributions.

168. (1) The annual accounts of a conpany shall show the particulars of any
rel evant | oan nmade during the financial year to which the accounts apply,

i ncl udi ng any such | oan which was repaid during that year.Annual accounts to
i nclude particulars of loans to officers

(2) The accounts shall also show the amount of any relevant | oan, whenever
made, that remained outstanding at the end of the financial year



(3) If this section is not conplied with, the auditors shall include in the
auditors' report on the bal ance sheet of the conpany, so far as they are
reasonably able to do so, a statenent giving the required particulars.

(4) For the purposes of this section, a relevant loan is a |loan, other than a
| oan referred to in subsection (5), nade to-

(a) an officer of the conpany; or

(b) any person who, after the nmaking of the | oan, becanme during that
financi al year an officer of the conpany;

that was nmade by-
(i) the conpany or a subsidiary of the conpany; or

(ii) any other person under a guarantee fromor on a security provided by the
conmpany or a subsidiary of the conpany.

(5) This section does not apply to a | oan that was-

(a) made in the ordinary course of its business by the conpany or a
subsi di ary of the conpany, where the ordinary busi ness of the conpany or, as the
case may be, the subsidiary, includes the |ending of nobney; or

(b) made by the conpany to an enpl oyee of the conpany, or by a subsidiary to
an enpl oyee of the subsidiary, if the | oan does not exceed fifty nonetary units
and is certified by the directors of the conpany or subsidiary, as the case may
be, to have been nade in accordance with any practice adopted or about to be
adopt ed by the conpany or subsidiary with respect to loans to its enpl oyees;

and was not made under a guarantee fromor on a security provided by the conpany
or any subsidiary.

(6) For the purposes of this section, a subsidiary of the conmpany is a body
corporate that was a subsidiary of the conpany at the end of the financial year
of the conpany during which the | oan concerned was nade, whether or not it was a
subsidiary at the date of the |oan

169. (1) A person who is, or has at any tinme within the previous five years
been, a director or officer of a conpany shall, on the request of the conpany,
provi de the conpany with such information relating to hinself as nay be
necessary for the purposes of sections one hundred and sixty-seven and one
hundred and sixty-eight.Director to nmake disclosure of |oans and receipts

(2) A person who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding five hundred
nmonetary units.

170. (1) The bal ance sheet of a conpany's annual accounts, and every copy of
t he bal ance sheet which is |laid before the conpany in general neeting or
delivered to the Registrar, shall be signed on behalf of the conmpany by two

di rectors. Bal ance sheet to be signed by directors

(2) In the case of a conpany authorised by |law to conduct banki ng busi ness, the
bal ance sheet shall be signed by the secretary and-



(a) by both the directors, where there are two only; or
(b) by at least three directors, where there are three or nore.
(3) If a copy of the bal ance sheet-

(a) is laid before the conpany in general neeting or delivered to the
Regi strar and is not signed as required by this section; or

(b) not being a copy so laid or delivered, is issued, circul ated or
publ i shed-

(i) when the bal ance sheet has not been signed as required by this section
or

(ii) without a copy of the signatures;
t he conpany, and each officer in default, shall be guilty of an offence, and
shall be liable on conviction to a fine not exceeding five hundred nonetary

units.

(4) |If a copy of the balance sheet is issued, circulated or published wthout
havi ng annexed thereto copies of-

(a) the profit and | oss account;

(b) any group accounts required under section one hundred and sixty-four to
be annexed; and

(c) the auditors' report;

t he conpany, and each officer in default, shall be guilty of an offence, and
shall be liable on conviction to a fine not exceeding five hundred nonetary
units.

Di vi sion 8.2-Auditors

171. (1) A conpany shall, within three nonths after its incorporation, appoint
an auditor or auditors of the conpany, who shall hold office until the close of
its first annual general neeting. Appoi ntnent of auditors

(2) An appointnment under subsection (1) may be nmade by the directors or by an
ordi nary resolution of the conpany.

(3) A conpany shall at each annual general neeting appoint an auditor or
audi tors of the conpany, who shall hold office until the close of the next
annual general neeting held by the conpany.

(4) A conpany shall not appoint a person as auditor unless he has previously
consented in witing to the appointnment and has not w thdrawn the consent.

(5) Notwithstandi ng any agreenent between a conpany and an auditor, the conpany
may, by ordinary resolution, remove the auditor before the expiration of his
term of office.

(6) If a conpany-



(a) appoi nts an auditor;
(b) renoves an auditor fromoffice;

(c) fails to appoint an auditor under subsection (1) or at an annual genera
neeting; or

(d) for any reason ceases to have an auditor

the conpany shall within fourteen days after the event |odge a notice of that
fact in the prescribed formw th the Registrar

(7) I1f a conpany fails to conply with subsection (6), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(8) The directors of a conpany, or the conpany by ordinary resolution, my fil
any casual vacancy in the office of auditor, and an auditor so appoi nted shal
hold office until the close of the next annual general neeting held by the

conpany.

(9) |If a conpany does not have an auditor for a period of three nonths, the
Regi strar nmay appoint an auditor of the conpany.

(10) The reruneration of an auditor of the conmpany, including any suns to be
pai d by the conpany in respect of the auditors' expenses-

(a) may be fixed by the directors, where the appointment is nmade by the
directors;

(b) may be fixed by the Registrar, where the appointnment is nmade by the
Regi strar; and

(c) shall be fixed by ordinary resolution of the conpany, or in such manner
as the conpany may deternine by ordinary resolution, in any other case.

(11) \VWhere an individual or firmholds office as auditor of a conpany on the
commencenent of this Act-

(a) he or it shall be deened to have been appointed under this Act; and

(b) he or it shall hold office until the close of the next annual genera
nmeeting held by the conpany.

(12) \Where a conpany has no auditor on the comrencement of this Act, this
section shall apply as if the company had been incorporated on that
commencenent .

(13) Nothing in subsection (5) shall deprive a person renoved thereunder of
conpensati on or damages payable to himin respect of the term nation of his
appoi ntnent as auditor or of any appointment termnating with that as auditor

172. (1) A private conpany may appoint an individual or a firmas auditor of
t he conpany. Qualifications of auditor



(2) A public conpany nmay appoint-

(a) a registered accountant having a practice certificate issued by the
Zanmbia Institute of Certified Accountants under the Accountants Act, orCap. 390

(b) a firmof such registered accountants;
as auditor of the conpany.

(3) Were a firmis appointed as auditor of a conpany, each partner of the firm
shal | be deened to be an auditor of the conpany.

(4) An individual or firmshall not-

(a) consent to be appointed as auditor of a conmpany; or
(b) act as auditor of a conpany;

if the individual or firmis disqualified under this section

(5) For the purposes of this section, an individual is disqualified in relation
to a conpany if-

(a) he is-

(i) an officer of the conpany;

(ii) a partner, enployer or enployee of an officer of the company; or
(iii) a partner or enployee of an enployee of an officer of the conpany; or

(b) he, or a conpany in which nore than half the shares are beneficially
owned by him owes a debt of nore than five hundred nonetary units to the
conpany concerned or to a related body corporate, not being a debt entered into
by the conpany or related body corporate in the ordinary course of its business
where the ordinary busi ness of the conpany or related body corporate, as the
case may be, includes the |ending of noney.

(6) For the purposes of this section, a firmis disqualified in relation to a
conpany if any menber of the firmis disqualified under subsection (5).

(7) An auditor of a conpany shall not take any action that would result in his
bei ng disqualified under this section

(8) A person who contravenes subsection (4) or (7) shall be guilty of an
of fence, and shall be liable on conviction to a fine of five hundred nonetary
units.

(9) For the purposes of this section, a reference to an officer of a conpany
i ncludes a reference to-

(a) an officer of a related body corporate; and

(b) a person who has, at any tinme within the i mediately precedi ng period of
twel ve mont hs, been an officer or pronoter of the conpany or of a related
conmpany, unless the Registrar, if he thinks fit in the circunstances of the
case, directs in witing that this paragraph shall not apply to the person



(10) For the purposes of this section, a person shall not be regarded as an
of ficer of a conpany by reason only of his being or having been the Iiquidator
of that conpany.

(11) A report, notice or consent that purports to be made or given by a firm
appoi nted as auditor of a conpany shall not be duly nmade or given unless it is
signed in the firmname and in his own nane by a partner of the firm

173. (1) The auditors of a company shall make a report (in this Act called the
"auditors' report") to the nmenbers of the company on the annual accounts and on
t he conpany's accounting records and other records relating to those

accounts. Auditors' rights and duties and auditors' report

(2) The auditors' report shall be furnished by the auditors to the directors of
the conpany in sufficient time to enable the conpany to circulate the report in
accordance with section one hundred and ei ghty-two.

(3) The auditors' report shall state whether in the auditors' opinion-

(a) t he annual accounts have been properly prepared in accordance with this
Act; and

(b) the accounting records, other records and registers required by this Act
to be kept by-

(i) t he conpany; and

(ii) by any subsidiaries for which the auditors, or any of them have acted
as auditor;

have been properly kept in accordance with this Act; and
(c) atrue and fair viewis given-

(i) of the state of the conpany's affairs as at the end of its financia
year, in the case of the bal ance sheet;

(ii) of the conpany's profit or loss for its financial year, in the case of
the profit and | oss account; and

(iii) of the state of affairs and profit or |oss of the conpany and its
subsidiaries so far as concerns nmenbers of the conpany, in the case of group
accounts;

and set out any defect or irregularity in the annual accounts, and any matter
not set out therein without regard to which a true and fair view of the matters
dealt with by the annual accounts would not be obtained.

(4) Were the annual accounts include group accounts, the auditors' report
shal |l al so state-

(a) the nanes of the subsidiaries (if any) for which none of the auditors has
acted as auditor;

(b) whet her the auditors have exanmi ned the accounts and auditors' reports of
all such subsidiaries that are covered by the group accounts;



(c) whet her they are satisfied that the accounts of subsidiaries that are to
be consolidated with other accounts are in formand content appropriate and
proper for the purposes of the preparation of the consolidated accounts, and
whet her they have received satisfactory information and expl anati ons as required
by them for that purpose;

(d) whet her the auditors' report on the accounts of any subsidiary was nade
subject to any qualification, or included any coment made under subsection (3),
and, if so, particulars of the qualification or coment; and

(e) the auditors' reason for not being satisfied as to any matter referred to
i n paragraph (a), (b) or (c), if he is not so satisfied.

(5) The auditors of a conpany, in preparing their report under this section
shall make such investigations as will enable themto form an opinion, and shal
form an opinion, as to-

(a) whet her proper accounting records have been kept by the conpany and
proper returns adequate for their audit have been received from branches not
visited by them and

(b) whet her the conpany's bal ance sheet and profit and | oss account are in
agreenent with the accounting records and returns;

(c) whet her the procedures and net hods used by the conpany and by each of its
subsidiaries in arriving at the anounts taken into any consolidated accounts
were appropriate to the circunstances of the consolidation, where any group
accounts include consolidated accounts; and

(d) whet her they agree with the reasons given by the directors for preparing
any group accounts in the formin which they are prepared, where group accounts
are prepared otherwi se than as one set of consolidated accounts for the group

and if the auditors are of the opinion that there is any deficiency in a matter
referred to in this subsection, they shall state that opinion in the report.

(6) Every auditor of a conpany shall have a right of access at all reasonable
times to the accounting records and other records, including registers, of the
conpany and to require fromany officer such information and expl anati ons as he
t hi nks necessary for himto performhis duties as auditor

(7) Every auditor of a holding conpany for which group accounts are required
shall have a right of access at all reasonable tinmes to the accounting records
and ot her records, including registers, of any subsidiary, and shall be entitled
to require fromany officer or auditor of any subsidiary, at the expense of the
hol di ng conpany, such information and explanations in relations to the affairs
of the subsidiary as he requires for the purpose of reporting on the group
accounts.

(8) If the auditors fail to obtain all the information and expl anati ons which
to the best of their know edge and belief, are necessary for the purposes of
their audit, they shall state that fact in their report.

(9) |If the auditors are unable to agree on the contents of an auditors' report,
they shall provide a single report on the matters on which they agree, together
with separate comrents or reports on the nmatters on which they disagree.



(10) An auditor of a conpany shall be entitled to attend any general neeting of
the conpany and to receive all notices of and other comrunications relating to
any general neeting which any nmenber of the conpany is entitled to receive, and
to be heard at any general neeting on any part of the business of the neeting
whi ch concerns himas auditor, notwithstanding that he retires at that neeting
or aresolution to rembve himfromoffice is passed at that neeting.

(11) If an auditor, in the course of the performance of his duties as auditor
of a conpany, is satisfied that-

(a) t here has been a contravention of, or failure to conply with, any of the
provi sions of this Act; and

(b) the circunstances are such that in his opinion the matter has not been or
wi |l not be adequately dealt with by-

(i) comment in the auditors' report on the annual accounts; or

(ii) bringing the matter to the notice of the directors of the conpany or, if
the conpany is a subsidiary, of the directors of any holding conpany of the

conpany;
he shall forthwith report the matter to the Registrar in witing.

174. (1) A reference in this Act to a docunent annexed or required to be
annexed to a conmpany's annual accounts shall not include the directors' report
or the auditors' report except as provided in this section.Circunstances in
whi ch accounts may include the auditors' report or directors' report

(2) Any information which is required by this Act to be given in the annua
accounts, and is thereby allowed to be given in a statenent annexed, nmmy be
given in the directors' report instead of in the accounts, and 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' report
shall report thereon only so far as it gives the said information.

(3) Wiere an itemis shown in the directors' report instead of in the accounts,
the report shall also show the correspondi ng amount of that itemfor (or, as the
case may be as at the end of) the imediately preceding financial year, except
where that amount would not have had to be shown had the item been shown in the
accounts.

Di vision 8.3-The Directors' report

175. In this Division, a reference to a subsidiary of a conpany that is a
hol di ng conpany includes only those subsidiaries which the holding conpany is
required to cover in its group accounts.lnterpretation

176. (1) The directors shall prepare, in conjunction with the annual accounts,
a report (in this Act called "the directors' report") with respect to the state
of the conpany's affairs, the amount, if any, which they recommend shoul d be
pai d by way of dividend and the amount, if any, which they propose to carry to
reserves.Directors' report to be attached to bal ance sheet

(2) The report shall deal with any change during the financial year in-



(a) the nature of the business of the conpany or its subsidiaries; or

(b) the cl asses of business in which the conpany or any subsidiary has an
i nterest, whether as nenber of another conpany or otherw se;

so far as is material for the appreciation of the state of the conpany's affairs
by its nenbers and will not in the directors' opinion be harnful to the business
of the conpany or of any of its subsidiaries.

(3) A director of a conmpany who wilfully fails to take all reasonable steps to
conply with subsection (1) shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units or to

i nprisonment for a period not exceeding six nonths, or to both.

(4) In any proceedi ngs agai nst a person for an offence under this section, it
shall be a defence to prove that he reasonably believed that a conpetent and
reliable person was charged with the duty of seeing that the provisions of that
section were conplied with and was in a position to discharge that duty.

177. (1) The directors' report shall state-General matters in directors
report

(a) the nanes of the persons who at any tine during the financial year were
directors of the conpany;

(b) the principal activities of the conpany and of its subsidiaries in the
course of that year; and

(c) any significant change in those activities in that year
(2) The directors' report shall contain particulars of-

(a) any significant changes in the fixed assets of the conpany or of any of
its subsidiaries in the financial year that occurred; and

(b) any significant differences between the values, as included in the
bal ance sheet, of such assets as consist of interests in |and and the market
val ues t hereof.

(3) |If the conpany has issued any shares or debentures in that year, the
directors' report shall state-

(a) the reasons for nmking the issue;

(b) the cl asses of shares issued;

(c) as respects each class of shares-

(i) t he nunber issued; and

(ii) the consideration received by the conpany for the issue; and
(d) as respects each class of debentures-

(i) t he anmount issued; and

(ii) the consideration received by the conmpany for the issue.



(4) If, at any tinme in that year, arrangements subsisted to which the conpany
was a party, being arrangenents at | east one of whose objects was to enable
directors of the conpany to acquire benefits by nmeans of the acquisition of
shares in or debentures of the conpany or of any other body corporate, the
directors' report shall contain a statenment explaining the effect of the
arrangenents and giving the nanes of the persons who at any tine in that year
were directors of the conpany and held, or whose nom nees held, shares or
debent ures acquired under the arrangenents.

(5) The directors' report shall contain-

(a) particul ars of any inportant events affecting the conpany or any of its
subsi di ari es whi ch have occurred during the year

(b) an indication of likely future developnments in the business of the
conpany and of its subsidiaries; and

(c) an indication of the activities (if any) of the conmpany or its
subsidiaries in the field of research and devel opment.

(6) A directors' report for a conpany of a class prescribed for the purposes of
thi s paragraph shall contain prescribed informati on about the arrangenents in
force during that year for securing the health, safety and wel fare at work of
enpl oyees of the conpany and its subsidiaries, and for protecting other persons
agai nst risks to health or safety arising out of or in connection with the
activities at work of those enpl oyees.

(7) The particulars required by subsection (6) may be given by way of notes to

the conpany's accounts in respect of the financial year in question, instead of

being stated in the directors' report.

(8) Regulations made for the purposes of subsection (6) may-

(a) make different provision in relation to conpanies of different classes;

(b) enabl e any requirenents of the regulations to be dispensed with or

nodi fied in particular cases by any specified person or by any person authorised
to do so by a specified authority; and

(c) contain such transitional provisions as the Mnister thinks necessary or
expedi ent in connection with any provision made by the regul ations.

(9) Any expression used in subsection (6) that is also used in-

(a) Part | of the Factories Act; orCap. 441

(b) Part | of the Public Health Act;

shall have the sanme neaning as in that Part.Cap. 295

178. (1) |If in the course of a financial year, a conpany has carried out

busi ness of two or nore classes that in the opinion of the directors differ
substantially fromeach other, the directors' report relating to that year shal

st at e-\Were a conpany carries on nore than one kind of business, attribution of
turnover and profitability



(a) the proportions in which the turnover for that year (so far as stated in
t he annual accounts for that year) is divided anongst those classes (describing
them; and

(b) as regards business of each class, the extent or approximte extent
(expressed, in either case, in nmonetary terns) to which, in the opinion of the
directors, the carrying on of business of that class contributed to or
restricted, the profit of or |oss,

before taxation of the conpany for that year
(2) If-

(a) a conpany has subsidiaries at the end of its financial year and submts
in respect of that year group accounts prepared as consolidated accounts; and

(b) the conpany and the subsidiaries dealt with by the consolidated accounts
carried on between themin the course of the year business of two or nore
classes that, in the opinion of the directors, differ substantially from each
ot her;

the directors' report relating to that year shall also state the matters
referred to in subsection (1) in relation to the conpany and its subsidiaries.

179. (1) The directors' report of a conpany relating to a financial year shal
st at e- Average nunber by the nmonth of a conpany's enpl oyees and anount, by the
year, of their wages

(a) the average nunber of persons enployeed by it in each nonth in that year
and

(b) the total renuneration paid or payable in respect of that year to the
persons enployed by it.

(2) I1f, at the end of a financial year, a conpany has subsidiaries, the
directors' report relating to the year shall also state the matters referred to
in subsection (1) in relation to the conpany and the subsidiaries.

(3) |If the average nunber of enployees for the purposes of subsection (1) or
(2) is less than one hundred, the directors' report nmay state only that the
average nunber of enpl oyees for that financial year was |ess than one hundred.

(4) This section shall not apply to a conpany that is a wholly owned subsidiary
of a conpany incorporated in Zanbia.

(5) For the purposes of this section, the average nunber of persons enployed in
a month shall be cal cul ated as foll ows:

(a) for each whol e cal endar nonth during the financial year, the nunber of
persons who, under contracts of service, were enployed during the nmonth (whether
t hroughout it or not) by the enpl oyer or enployers concerned is ascertained;

(b) the nunbers so ascertai ned are added together

(c) the sumis divided by the number of whole cal endar nonths in the
fi nanci al year;



(d) the quotient is the average nunmber of persons enployed in a nonth.

(6) For the purposes of this section, no regard shall be had to a person who
wor ked wholly or mainly outside Zanbi a.

(7) In this section, "renuneration" neans gross renuneration including bonuses
(whet her payabl e under contract or not).

180. (1) |If a conpany, during a financial year, mekes gifts or donations for
any purpose with a total value of nmore than fifty nonetary units, the directors
report relating to the year shall state the total value.Particulars of gifts and
donati ons

(2) I1f, at the end of a financial year, a conpany has subsidiaries, subsection
(1) shall apply to the conpany as if any gift or donation made by a subsidiary
during the financial year had been made by the conpany, whether or not the
subsidiary was a subsidiary at the tine when the gift or donation was nade.

181. (1) Where the business of a conmpany consists of or includes the supplying
of goods, the directors' report in relation to a financial year shall, unless
the turnover for that year did not exceed five hundred nonetary
units-Particulars of exports

(a) state the val ue of any goods exported by the conmpany from Zanbi a; or

(b) state that no goods were exported by the conpany from Zanbi a during that
year, if no goods were exported.

(2) I1f, at the end of a financial year, a conpany whose business consists of or
i ncl udes the supplying of goods, has subsidiaries, the directors' report
relating to that year shall, unless the turnover of the conpany and its
subsidiaries for that year did not exceed five hundred nonetary units, state the
matters referred to in subsection (1) in relation to the conpany and its
subsi di ari es.

(3) For the purposes of this section, goods exported by a conpany or subsidiary
as the agent of another person shall be disregarded.

(4) This section shall not require the disclosure of information if-

(a) it is in the national interest that the information should not be
di scl osed; and

(b) the Mnister issues a certificate to that effect.

Di vi sion 8. 4-Provision of accounts and reports to nenbers

182. (1) Not later than twenty-one days before an annual general neeting of a
conpany, or, if no annual general neeting is to be held within three nonths
after the end of a financial year, twenty-one days before the end of that three
nmont hs, a copy of-Circul ation of annual accounts

(a) t he annual accounts (including any group accounts);

(b) the auditors' report or reports on the accounts; and

(c) the directors' report;



relating to the previous financial year shall be sent to-
(i) each person entitled to receive notice of the annual general neeting; and
(ii) each registered debenture hol der of the conpany.

(2) |If the copies of the docunents are not sent within the period all owed by
subsection (1), they shall, notw thstanding that fact, be deened to have been
duly sent if it is so agreed in witing by all the nenbers entitled to attend
and vote at the neeting.

(3) Where a firm has been appointed as auditor to the conpany, this section
shall not require copies to be sent to each nenber of the firmwho is an auditor
of the conpany if a copy of each docunent is sent to the firm

(4) Any nenber or debenture hol der of a conpany, whether or not he is entitled
to receive notice of the conpany's annual general neeting, may require the
conpany to send him wi thout charge and within seven days after the requisition
is made, a copy of the nobst recent annual accounts of the company, together with
a copy of the relevant auditors' report and directors' report.

(5) |If the conpany fails to conply with subsection (1), the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.

(6) If the conpany fails to conply with subsection (4), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding one hundred nonetary units unless it is
proved that the person making the demand has al ready been furnished with a copy
of the docunent.

(7) This section shall not apply in relation to the annual accounts, auditors
report and directors' report of a conpany for a financial year that began before
the commencenent of this Act, and the right of any person to be furnished with a
copy of any of those docunents, and the liability of the conpany in respect of a
failure to satisfy that right, shall be same as they would have been if this Act
had not been passed.

183. At an annual general neeting of a conpany-

(a) t he annual accounts (including any group accounts);

(b) the auditors' report; and

(c) the directors' report; relating to the previous financial year shall be
| ai d before the conpany and shall -

i) remai n open and accessi bl e throughout the nmeeting to any person attending
he nmeeting; andTabling of accounts

(
t
(ii) be read at that neeting, if any menber requests it.
Di vi sion 8.5-Annual returns

184. (1) A conpany shall, after the end of each financial year of the conpany,
| odge with the Registrar a return (in this Act called the "annual return") in



accordance with this Division-Annual return to be made to the Registrar

(a) within one nonth after the annual general neeting, if an annual genera
nmeeting is held within three nonths after the end of the financial year; or

(b) within three nonths after the end of the financial year, in any other
case.

(2) The annual return shall be signed by a director and by the secretary of the
conpany.

(3) The annual return shall state the position as at the date of the annua
general neeting of the conpany, or if there was no annual general neeting, as at
the date on which the annual return was nade.

(4) The Registrar may cause to be published fromtinme to tine, in the Gazette
or in any newspaper, a list of conpani es whose annual returns are overdue.

(5 No liability shall attach to the Registrar for any publication made in good
faith under subsection (4).

185. (1) The annual return of a public conpany shall-Annual return to be nmade
by a public conpany

(a) deal with the matters specified in the Third Schedul e; and
(b) be in the prescribed formor as near thereto as circunstances admt.

(2) The annual return may, if the return for either of the two i mediately
precedi ng years has given as at the date of that return the full particulars
required by the Third Schedul e, give only such of the particulars required by
that Schedule as related to persons ceasing to be or beconmi ng nenbers since the
date of the last return and to shares transferred since that date or to changes
as conpared with that date in the ambunt of stock held by a nenber

186. A public conpany shall lodge with its annual return a certified copy,
certified by both a director and the secretary of the conpany, of every bal ance
sheet, profit and | oss account, group accounts, directors' report and auditors
report sent to nenbers and debenture holders of the company in accordance with
section one hundred and eighty-two since the |ast annual return was

made. Docunents to be annexed to annual return of a public conpany

187. (1) The annual return of a private conpany shall state-Annual return to
be made by a private conpany

(a) the registered office of the conpany;

(b) the regi stered postal address of the conpany;

(c) the registered records office of the conpany;

(d) all the particulars with respect to any person who at the date of the
return is a director or secretary of the conpany that this Act requires to be

contained in the register of the directors and secretary of a conpany; and

(e) particul ars identifying the bodies corporate related to the conpany at
the date of the return.



(2) There shall be annexed to the annual return a statenment containing
particulars of the total anobunt of the indebtedness of the conpany in respect of
all nortgages and charges which are required to be registered with the Registrar
under this Act.

188. (1) A private conpany shall |lodge with its annual return a certificate
that the conpany has not since the date of the last return or, where there has
been no return since the conpany was incorporated as or converted to a private
conpany, since the date of the incorporation or conversion, issued any
invitation to the public to subscribe for any shares or debentures of the
conpany. Addi ti onal certificates to be | odged by a private conpany

(2) If the conpany has nore than fifty nmenbers, the conpany shall | odge with
its annual return a certificate that the excess consists wholly of persons who
under section sixteen are to be excluded in reckoni ng the nunber of nenbers.

(3) The certificates required by this section shall be signed by a director and
by the secretary of the conpany.

189. If a conpany fails to | odge an annual return and the other docunments in
accordance with this Division, or |odges docunments which do not conply with this
Di vi sion, the conpany, and each officer in default, shall be guilty of an

of fence, and shall be liable on conviction to a fine not exceedi ng one thousand
nonetary units. Offence relating to annual return

PART I X
MANAGEMENT AND ADM NI STRATI ON

190. (1) For the purposes of this Act, on the incorporation of a
conpany- Regi stered office and postal address

(a) the registered office of the conpany is the place the physical address of
which was notified in the application for incorporation; and

(b) the regi stered postal address is the postal address notified in the
application.

(2) A conpany may change its registered office or regi stered postal address by
| odging a notice in the prescribed formwith the Registrar, specifying the date
fromwhich the change will take effect.

191. For the purposes of this Act, a conpany's registered records office is-

(a) the place specified as the conpany's registered records office in a
notice in the prescribed formlodged with the Registrar, if such a notice has
been | odged and not revoked by the conpany; or

(b) conpany's registered office, if no such notice is current. Registered
records office

192. (1) Any record, register or book required by this Act to be kept by a
conpany may be kept either in a bound or |oose |eaf form or by a system of
mechani cal or electronic recording or otherw se. Records and registers of a
conmpany



(2) A conpany and its officers shall take adequate precautions to prevent |oss
or destruction of the records, registers and books, to prevent the falsification
of entries and to facilitate the detection and correction of inaccuracies

t her ei n.

(3) Were any system of nechanical or electronic recording is adopted, adequate
arrangenents shall be nade for making the information therein available in
written formin English to anyone lawfully inspecting the record, register or
book.

(4) \Were a record, register or book is kept by neans of a system of electronic
recordi ng, a conpany shall for the purposes of this Act be deemed to keep the
record, register, or book at any place where the information therein is nmade
avail abl e for inspection.

(5) If a conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding five hundred nonetary units.

193. (1) Subject to this Act, where this Act requires any record, register or
book kept by a conpany to be made avail able for inspection by a person, the
record, register or book shall, during business hours, be open to inspection by
the person at the conpany's registered records office.lnspection by nenbers and
ot hers

(2) Were an inspection is nade under subsection (1)-

(a) by a nenber, director, or auditor of the conpany, or by the Registrar or
hi s del egate, no charge may be made by the conpany; and

(b) by any other person, the conmpany may nake a charge not exceedi ng one
nonetary units, or such larger anount as may be prescri bed, for each inspection

(3) The conpany may by ordinary resolution restrict the hours during which a
record, book or register shall be available for inspection provided that it is
avail abl e for inspection during not |ess than two hours in any working day.

(4) Any person who is entitled to inspect any such record, register or book may
require a copy of the whole or any part thereof on payment of a charge not
exceedi ng one nonetary unit, or such |arger anmount as may be prescribed, for
every hundred words or part thereof required to be copied.

(5) The conpany shall cause any copy so required by any person to be sent to
that person not nore than ten days after the day on which the requirenent is
recei ved by the conpany.

(6) If the conpany fails to conply with this section-

(a) the court, on the application of a person aggrieved, nay order-

(i) that the conpany conply i mmedi ately; and

(ii) that the conmpany, and any officer in default, shall be liable to pay al
costs of and incidental to the application for the order

whet her or not any person has been convicted under paragraph (b); and



(b) t he conpany, and each officer in default, shall be guilty of an offence,
and shall be liable on conviction to a fine not exceeding five hundred nmonetary
units.

194. (1) A conpany shall-Publication of nane of conpany

(a) paint or affix, and keep painted or affixed, its name, in easily |egible
Roman | etters above or adjacent to the principal entrance to its registered
office, its registered records office and to every other office or place in
which its business is carried on; and

(b) have its-
(i) name in Roman letters; and
(ii) designating nunber in Arabic nunerals;

accurately stated in all business letters, invoices, receipts, notices and other
publicati ons of the conmpany, and in all negotiable instrunents or orders for
noney, goods or services purporting to be signed or endorsed by or on behal f of
t he conpany.

(2) If a conpany fails to conply with subsection (1), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.

(3) If any officer of the conpany or other person signs, endorses or authorises
the signing or endorsenent on behal f of the conpany of any negotiabl e instrunment
or order for noney, goods or services that does not conply w th paragraph (b) of
subsection (1), the person shall be personally liable to discharge the
obligation thereby incurred unless it is duly discharged by the conpany or

ot herwi se, but without prejudice to any right of indemity which the person may
have agai nst the conpany or any other person.

195. (1) A conpany shall have a commmon seal bearing its nanme and the words
"conmon seal" thereon in legible Roman | etters. Seal of conpany

(2) The comon seal shall not be used except with the authority of a resolution
of the directors of a conmmittee of the directors specifically enpowered to
aut horise the affixing of the seal

196. (1) A conpany may, subject to its articles, have for use in any place
outsi de Zanmbia an official seal, which shall be a facsinmle of the commpn sea
of the conpany with the addition on its face of the nanme of the places where it
is to be used.Oficial seal for use abroad

(2) Every document to which an official seal is duly affixed shall bind the
conpany as if it had been sealed with the common seal of the conpany.

(3) The conpany may, by witing under its comon seal, authorise any agent
appoi nted for that purpose to affix the official seal to any docunent to which
the conpany is a party in that place.

(4) Any person dealing with such an agent in reliance on the witing conferring
the authority shall be entitled to assunme that the authority of the agent
continues during the period, if any, specified in the witing or, if no period
is therein specified, until that person has actual notice of the revocation or



determ nation of the authority.

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

197. (1) Any contract or instrunment which, if entered into by a person other
than a body corporate, would not be required to be under seal may be entered
into or executed without seal on behalf of a conpany by the secretary, a
director, or any person generally or specifically authorised by the directors to
do so. Form of contracts and instruments

(2) Any docunent purporting to be a docunent under the seal of a conpany, or
i ssued on behal f of the conpany, shall be received in evidence and shall be
presuned to be duly executed or issued.

198. A bill of exchange or pronissory note shall be deened to have been nade,
accepted or endorsed on behalf of a company if nade, accepted or endorsed in the
nane of, or by or on behalf or on account of, the conpany by any person acting
under its authority, express or inmplied.Bills of exchange and proni ssory notes

199. (1) A conmpany may, by witing under its conmopn seal, enpower any person
either generally or in respect of any specified matters, as its attorney, to
execute deeds on its behalf in any place outside Zanbi a. Executi on of deeds

abr oad

(2) A deed signed by such an attorney on behal f of the conpany and under his
seal shall bind the conpany and have the sane effect as if is were under its
conmon seal of the conpany.

200. (1) A docunent may be served on a conpany by-Service of docunments on
conpany

(a) leaving it at the registered office of the conpany; or
(b) personal service on a director or secretary.

(2) A docunent sent by post to the registered postal address of the conpany
shal | be deemed to have been served on the conpany if it is proved, by a receipt
i ssued or otherw se, that the docunent, or a post office notification of the
docunent, was delivered to the registered postal address.

(3) Nothing in the section shall affect any provision in this Act relating to
the service of any docunent, or detract fromthe power of any court to direct
how service shall be effected of any docunent relating to | egal proceedi ngs
before the court.

201. (1) For the purposes of this Act, a document may be served by a conpany
on any nenber, debenture holder, director or secretary of the conmpany- Service of
docunents by conpany

(a) personal | y;
(b) by sending it by registered post in a prepaid |letter addressed to him at

his regi stered postal address or at any other address supplied by himto the
conpany for the giving of notices to him or



(c) by leaving it for himat his registered address with sone person
apparently over the age of eighteen years.

(2) A docunent may be served by a conpany on the joint holders of any share of
debenture of the conmpany by serving it on the joint holder named first in the
regi ster of nenbers of debenture holders in respect of the share of debenture.

(3) A docunent may be served by a conpany on the person upon whom the ownership
of any share or debenture has devol ved by reason of his being a | egal persona
representative, receiver, or trustee in bankruptcy of a menmber of debenture

hol der -

(a) personal |l y;

(b) by sending it by registered post in a prepaid |letter addressed to him at
a postal address notified by himto the conpany;

(c) by serving it in any manner in which it nmight have been served if the
deat h, receivership or bankruptcy had not occurred, if the company has not
received notice of a postal address for the person; or

(d) by leaving it for himat a place the address of which has been notified
by himto the conpany, with sone person apparently over the age of eighteen
years.

(4) Were a docunment is sent by registered post, service shall be deened to be
ef fected by properly addressing, prepaying and posting a letter containing the
docunent and to have been effected at the expiration of seven days or, if it is
sent to an address outside Zanbia, twenty-one days, after the letter containing
the sanme i s posted.

(5) For the purposes of subsection (4), where a letter is sent to an address
outside Zanmbia, it shall be despatched by airnail.

202. Where a conpany would be liable for the acts of any officer or agent,
the conpany shall be liable notw thstanding that the officer or agent has acted
fraudul ently or forged a docunent purporting to be sealed by or signed on behalf
of the conpany.Liability of conpany not affected by officer's fraud or forgery

PART X

DI RECTORS AND SECRETARY

Di vi sion 10. 1- Appoi nt mrent and powers

203. (1) For the purposes of this Act, any person who is appointed by the
menbers of a conpany to direct and admi nister the business of the conpany shal
be deemed to be a director of the conpany, whether or not he is called a
director.The directors of a conpany

(2) In this Act, unless the context otherw se requires-

(a) a reference to "the directors" is a reference to the directors acting
col l ectively;

(b) where a decision of the directors is required for themso to act, the
deci sion shall be made by resolution of the directors;



(c) a requirenent that a document be signed by the directors shall be read as
a requirenment that a majority of the directors sign the docunent.

(3) A person, not being a duly appointed director of the conpany, who holds
hi msel f out, or knowingly allows hinself to be held out, as a director of the
conmpany-

(a) shall be deened to be a director for the purposes of all duties and
liabilities (including liabilities for criminal penalties) inposed on directors
by this Act; and

(b) shall be guilty of an offence, and shall be |iable on conviction to a
fine not exceeding five hundred nonetary units.

(4) A person, not being a duly appointed director of a conpany, on whose
directions or instructions the duly appointed directors are accustonmed to act
shall be deened to be a director for the purposes of all duties and liabilities
(including liabilities for crimnal penalties) inposed on directors by this Act.

(5) |If a conpany-
(a) hol ds out a person; or
(b) allows a person to hold hinself out;

as a director of the conmpany, knowi ng that the person is not a duly appointed
director, the conpany shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.

(6) No limtation upon the authority of a director of a conpany, whether

i nposed by the articles or otherwi se, shall be effective agai nst a person who
does not have know edge of the limtation unless, taking into account his
relationship with the conpany, he ought to have had such know edge.

(7) For the purposes of this section, a person shall not be considered to be a
person in accordance with whose directions or instructions the directors of a
conpany are accustomed to act, by reason only that the directors of the conpany
act on advice given by himin a professional capacity.

204. (1) A conpany shall have at |least two directors. Conpany to have at | east
two directors

(2) |If a conpany carries on business for a period of nore than two nonths with
fewer than two directors, the company, and each officer in default, shall be
guilty of an offence, and shall be liable on conviction to a fine not exceeding
ten nonetary units for each day after that period of two nonths that the conpany
carries on business.

205. (1) A conpany shall have a secretary.The secretary
(2) The persons nanmed in the application for incorporation as the first
secretary or joint secretaries of a conpany shall, on the incorporation of the

conpany, be deenmed to have been appointed as such for a term of one year

(3) Unless the articles provide otherwi se, the secretary, other than the first
secretary, shall be appointed by the directors for such a termas they think



fit.

(4) A secretary shall be appointed on such remuneration and other conditions as
the directors think fit, and nay be renoved by them subject to his right to
cl ai m damages fromthe conpany if renmoved in breach of contract.

(5) The secretary nmay be a body corporate.

(6) Two or nore persons may act jointly as the secretary of a conpany.
(7) The secretary of a conpany shall be-

(a) resident in Zanbia, if an individual

(b) incorporated in Zanbia, if a body corporate.

(8) 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 capabl e of
acting, be done by or to any assistant or deputy secretary or, if there is no
assistant or deputy secretary capable of acting, by or to any officer of the
conmpany aut horised generally or specially for that purpose by the directors.

(9) |If a conpany carries on business for nore than two nonths without a
secretary or in contravention of subsection (7), the conpany, and each officer
in default, shall be guilty of an offence, and shall be |liable on conviction to
a fine not exceeding ten nonetary units for each day after that period of two
nont hs that the business is carried on.

206. (1) The nunber of directors of a conmpany shall be the nunber of first
directors naned in the application for incorporation, or such other nunber as
t he conpany may deci de by ordinary resol ution. Appoi ntnent of directors

(2) The persons named in the application for incorporation as the first
directors of a conmpany shall, on the incorporation of the conpany, be deened to
have been appointed as such with a termof office that expires at the end of the
first annual general neeting.

(3) Subsections (4) to (16) apply to a company unless the articles provide
ot herwi se.

(4) Were the conmpany changes the nunber of directors it may, by ordinary
resolution, deternmne in what rotation the increased or decreased nunber is to
retire fromoffice.

(5) At all annual general neetings held by the conpany, other than the first
annual general neeting, one third of the directors, or, if one third is not a
whol e nunber, the whol e nunber next |argest than one third, shall retire from
of fice.

(6) The directors to retire under subsection (5) shall be those who have been
| ongest in office, but, as between those who were appointed on the sanme day,
those to retire shall (unless they agree otherw se anong thensel ves) be
deternined by |ot.

(7) The conpany may, at the nmeeting at which a director retires under
subsection (2) or (5), appoint a person to fill the office by ordinary
resol ution.



(8) Aretiring director is eligible for re-appointnent.

(9) |If an office is not filled under subsection (7), and the retiring director
offers hinself for re-appointnent and is not disqualified under this Act from
hol ding office as a director, the retiring director shall be deened to have been
re-appoi ntment unless at the neeting-

(a) it is expressly resolved not to fill the vacated office; or

(b) a resolution for the re-appointnment of the director is put and | ost.

(10) If there are fewer directors than the nunber set in accordance with this
section, the directors may appoint a person to be a director

(11) A director appointed under subsection (10) holds office only until the
next annual general neeting held by the conpany, and at that neeting shall not
be taken into account in determ ning the nunber of directors to retire.

(12) A director appointed under subsection (10) shall be eligible for
re-appoi ntnent as a director at the next annual general neeting.

(13) \Where a director's office becomes vacant otherw se than under subsection
(5), the conpany may, by ordinary resolution, appoint a replacenent, who shal
be subject to retirenent as if he had becone a director on the day on which the
person he replaced as director had | ast been appointed or re-appointed.

(14) The directors shall be paid such renuneration as is fromtime to tinme
determ ned by the conpany by ordinary resolution

(15) The renuneration shall accrue fromday to day.

(16) If the conmpany by ordinary resolution so decides, the directors shall be
pai d, subject to the resolution, all travelling and other expenses properly
incurred by themin attending and returning from neetings of the directors, or
any committee of the directors or general neetings of the conpany, or otherw se
in connection with the business of the conpany.

207. (1) A person shall not be appointed as or continue to hold office as a
director of a conpany if the person is-Eligibility of persons to be directors

(a) a body corporate;
(b) an infant or any other person under |egal disability;

(c) any person prohibited or disqualified fromso acting by any order of a
court; or

(d) an undi scharged bankrupt.
(2) A director of a conpany shall cease to hold office as such if-
(a) he is adjudged bankrupt; or

(b) he is removed by order of a court froman office of trust on account of
m sconduct .



(3) A person who, in contravention of subsection (1) or (2), takes office, or

continues to hold office, as a director of a conpany shall be guilty of an

of fence, and shall be liable on conviction to a fine not exceeding five hundred
nmonetary units or to inprisonment for a period not exceeding six nonths, or to

bot h.

(4) The articles of a conpany may provide further restrictions or
qualifications on the appointnment or continuation in office of its directors.

(5) A person shall not be appointed as a director of a conpany unless he has
consented in witing to be so appoi nted.

(6) A contravention of this section shall not invalidate any transaction
entered into by a conpany.

208. (1) More than half of the directors of a conpany, including-Residentia
requi renents of directors

(a) the managing director, if the conmpany has a managi ng director; and
(b) at | east one executive director, if the company has executive directors;
shall be resident in Zanbia.

(2) Any contravention of subsection (1) which continues for nore than two
nont hs shal |l constitute grounds for w nding-up of the conpany by the court on
the application of the Registrar

209. (1) Unless the conpany's articles otherw se provide, a director need not
be a nmenber of the conpany or hold any shares therein.Directors' share
qualification

(2) Were the articles require a director to hold a specified share
qualification, a person appointed as a director shall obtain his qualification
within two nonths after his appointnent or such shorter period as may be fixed
by the articles.

(3) If a conpany amends its articles so as to introduce or increase the

requi rement of a share qualification, every director holding office at the date
of the anmendnent shall obtain his qualification within two nonths after the
amendnent or such shorter period as may be fixed by the articles.

(4) A director who-
(a) fails to conply with subsection (2) or (3); or

(b) ceases to hold the specified share qualification, at any tinme after so
conpl yi ng;

shall cease to hold office.

(5) A person who ceases to hold office under subsection (4) shall not be
re-appoi nted as a director of the conpany until he has obtained his
qual i fication.

210. (1) A director may resign his office by notice in witing to the
conmpany. Vacati on office of director



(2) In addition to the other circunstances specified in this Act, an office of
director shall becone vacant if the director-

(a) is absent fromneetings of the directors held during a period of six
nont hs, without the consent of the directors;

(b) hol ds any office of profit under the conpany, except that of nanagi ng
director or principal executive officer, wi thout the consent of the conpany by
ordi nary resolution; or

(c) is directly or indirectly interested in any contract or proposed contract
with the conmpany and fails to declare his interest as required by this Act.

(3) The articles of a conpany may provide for the term nation or vacation of
office in circunstances additional to those specified in this Act.

211. (1) A company nmmy, by ordinary resolution at a general neeting of the
conpany rermove fromoffice all or any of the directors, subject to their rights
to cl ai mdamages fromthe conmpany if renoved in breach of contract. Renoval of

di rector

(2) A resolution to renmove a director shall not be noved at any general neeting
unl ess notice of the intention to nove it has been given to the conpany not |ess
than twenty-ei ght days before the neeting.

(3) On receipt of notice of an intended resolution to renpve a director under
this section, the conpany shall forthwith send a copy thereof to the director
concerned and the director (whether or not he is a nenber of the conpany) shal
be entitl ed-

(a) to be heard on the resolution at the neeting;

(b) to send to the conpany a witten statenent (in this section called "the
director's statenent"), copies of which the conpany shall, subject to this
section, send with every notice of the general neeting or, if the statenent is
received too late, shall forthwith circulate to every person entitled to notice
of the neeting in the sane manner as notices of neetings are required to be

gi ven; and

(c) to require that the director's statenent be read to the neeting.

(4) The conpany shall not be obliged to send or circulate the director's
statement if it is received by the conpany | ess than seven days before the
nmeeti ng.

(5) The court, on application by the conmpany or any other person who clains to
be aggrieved and on being satisfied that the director's statenent is
unreasonably long or that the rights conferred by this section are bei ng abused
to secure publicity for defamatory matter, nay order-

(a) that the conpany shall not send or circulate the director's statenent and
that the statenent not be read at the neeting; and

(b) that the costs of the applicant are to be paid in whole or in part by the
director, notwi thstanding that he is not a party to the application



(6) On aresolution to remove a director no share shall, on a poll, carry a
greater nunber of votes than it would carry in relation to the generality of
matters to be voted on at a general neeting of the conpany.

(7) A vacancy created by the renpval of any director under this section, if not
filled at the neeting at which he is renoved, may be filled as a casual vacancy.

212. (1) A person shall not give directions or instructions to the duly
appointed directors of a conpany if the person is not eligible to be a director
of the conpany.No directions or instructions to be given to directors by a
person not eligible to be a director

(2) A person who contravenes this section shall be guilty of an offence, and
shall be liable on conviction to a fine not exceeding five hundred nonetary
units or inprisonnent for a period not exceeding six nonths, or to both.

213. (1) Subject to any restriction in the articles of a conpany, a director
may- Al ternate directors

(a) either generally, or in respect of a specified period or specified
ci rcunst ances; and

(b) with the approval of the directors;
appoint a person who is not a director as his alternate director

(2) An appointnment as alternate director shall be in witing signed by the
di rector maki ng the appoi ntrment and the person appointed and | odged with the

conpany.

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

(4) Subject to this section, this Act, including the provisions on registration
of directors' particulars and interests, shall apply to an alternate director as
if he were a director and not the agent of the director who appointed him

(5) An appointment of a person as an alternate director shall confer on him

(a) the right to attend any neeting of the directors or any committee of
directors at which the director who appointed himis not present; and

(b) one vote at such a nmeeting or conmttee.

(6) Except in relation to neetings, both the director who appointed an
alternate director and the alternate director may act as director of the

conpany.
(7) An alternate director shall not be required to hold any shares.
(8) An alternate director shall not hinself appoint an alternate director

(9) The conpany shall not be liable to pay additional renuneration by reason of
t he appoi ntnment of an alternate director.

(10) The articles may provide that an alternate director shall be entitled to
receive fromthe conpany during the currency of his appointment the renuneration



to which the director who appointed himwould, but for the appointnent, have
been entitled, and that the director who appointed himshall not be entitled to
that remuneration, but, in the absence of such a provision, the alternate shal
not be entitled to be remunerated otherwi se than by the director who appointed
hi m

(11) The appointment of an alternate director shall cease-

(a) at the expiration of the period, if any, for which he was appoi nted;

(b) if the director who appointed himgives witten notice to that effect to
t he conpany;

(c) if the director who appointed himceases for any reason to be a director
or

(d) if the alternate resigns by notice in witing to the conpany.

214. (1) This section applies to a conpany unless the articles provide
ot herwi se. Managi ng director

(2) The directors may fromtinme to tinme appoint one or nore of their nunber to
the office of managing director for such period and on such terns as they think
fit, and subject to the terms of any agreenent entered into in a particular
case, may revoke any such appoi ntment.

(3) The managing director shall not, while holding that office, be subject to
retirement by rotation or be taken into account in determining the rotation of
retirement of directors, but his appointnent shall terminate automatically if he
ceases for any reason to be a director.

(4) The managing director shall receive renmuneration, subject to the terns of
any agreenent entered into in a particular case, as determ ned by the directors.

215. (1) Subject to this Act, the business of a conpany shall be managed by
the directors, who may pay all expenses incurred in pronoting and form ng the
conpany, and may exercise all such powers of the conpany as are not, by this Act
or the articles, required to be exercised by the conpany by resol ution. Powers
and duties of directors

(2) Subsections (2) to (6) shall apply to a conpany unless the articles provide
ot herw se.

(3) Wthout limting the generality of subsection (1), the directors may
exercise the powers of the conpany to borrow noney, to charge any property or
busi ness of the conpany or all or any of its uncalled capital and to issue
debentures or give any other security for a debt, liability or obligation of the
conmpany or of any other person.

(4) The directors may, by power of attorney, appoint any person or persons to
be the attorney or attorneys of the conpany for such purposes, with such powers,
authorities and discretions (being powers, authorities and discretions vested in
or exercisable by the directors), for such periods and subject to such
conditions as they think fit.

(5) A power of attorney under subsection (5) may contain such provisions for
t he protection and conveni ence of persons dealing with the attorney as the



directors think fit and may al so authorise the attorney to delegate all or any
of the powers, authorities and discretions vested in him

(6) Al cheques, prom ssory notes, bankers drafts, bills of exchange and ot her
negoti abl e instrunents, and all receipts for noney paid to the conpany, shall be
si gned, drawn, accepted, endorsed or otherw se executed, by any two directors or
in such other manner as the directors determ ne

216. (1) The directors of a conpany shall not, w thout the approval in
accordance with this section of an ordinary resolution of the
conmpany-Limtations on powers of directors

(a) sell, lease or otherw se dispose of the whole, or substantially the
whol e, of the undertaking or of the assets of the conpany;

(b) i ssue any new or unissued shares in the conpany; or

(c) create or grant any rights or options entitling the holders thereof to
acquire shares of any class in the conpany.

(2) The approval for a transaction referred to in paragraph (a) of subsection
(1) shall be an approval of the specific transaction proposed by the directors.

(3) The approval for a transaction referred to in paragraph (b) of subsection
(1) shall be given not |ess than one year before the issue of the shares, unless
the issue is in accordance with a schene relating to the i ssue of shares to or
for the benefit of persons bona fide in the enploynent of the conpany or of any
rel ated comnpani es.

(4) This section shall not prohibit-
(a) the i ssue of any shares under a bona fide underwiting agreenent; or

(b) the issue to a director of such shares, if any, as, under the articles of
the conpany, he is required to hold by way of share qualification

(5) The validity of any transfer or disposition of property to a person dealing
with the conpany in good faith shall not be affected by a failure to conply with
this section.

(6) This section shall not |imt the powers of any liquidator or receiver of
the property of a conpany.

217. (1) This section shall apply to a conpany unless the articles provide
ot herwi se. Proceedi ngs of directors

(2) The directors may nmeet together for the despatch of business and adjourn
and otherwi se regulate their nmeetings as they think fit.

(3) Adirector may at any tine, and a secretary shall on the requisition of a
director, convene a neeting of the directors.

(4) A question arising at a neeting of directors shall be decided by a najority
of votes of directors present and voting, and any such decision shall for al
pur poses be deened a decision of the directors.

(5) In case of an equality of votes, the chairmn of the neeting, in addition



to his deliberative vote (if any), has a casting vote.

(6) The directors may del egate any of their powers to a conmittee or conmttees
of directors, and such a power duly exercised by the conmttee shall be deened
to have been exercised by the directors.

(7) If all the directors eligible to vote on a resolution sign a docunent or
docunents containing the terns of the resolution and a statenent that they are
in favour of the resolution, the resolution shall be deenmed to have been passed
at the tine at which the docunent is signed by the last director to sign

Division 10.2-Interests of directors

218. (1) For the purposes of this section, a director has an interest in a
contract of the conpany if-Contracts in which directors are interested

(a) he will derive any nmaterial benefit, whether direct or indirect, fromthe
contract; or

(b) anot her party to the contract is a firmor body corporate and he has a
mat erial interest, whether direct or indirect, in the firmor body corporate;

but he shall not be considered to have a material interest in a body corporate
by reason only that-

(i) he hol ds debentures of the body corporate; or

(ii) he holds shares in the body corporate conprising |l ess than five per
centum of the shares, or, where the company has cl asses of shares, |ess than
five per centum of the shares in each class.

(2) For the purposes of paragraph (a) of subsection (1), a benefit accruing to
a spouse of the director or to a child under the age of twenty-one shall be
deened to be a benefit accruing to the director

(3) Unless the articles of a conpany provide otherwi se, a director shall be
entitled, subject to this Act, to enter into a contract with the conpany, and
such a contract shall not be voidable, nor shall the director be liable to
account for any profit made thereby, by reason only of his being a director or
of the fiduciary relationship thereby established.

(4) A director who is interested in any contract or proposed contract of the
conpany shall declare the nature and extent of his interest at a neeting of the
directors or sharehol ders of the conpany.

(5) If the director is interested in a proposed contract at the tine that it is
first considered at a neeting of the directors or sharehol ders, the declaration
shall be made at that neeting or an earlier one.

(6) |If the director becones interested in a contract or proposed contract at
sonme |later tinme, the declaration shall be made at the next neeting after he
beconmes so interested.

(7) For the purposes of this section, a general declaration in witing by a
director that-

(a) states that he has an interest in a specified body corporate or firm



(b) speci fies the nature and extent of the interest; and

(c) states that he is to be regarded as interested in any contract which may,
after the date of the notice, be made with that body corporate or firm

shall be a sufficient declaration of interest in relation to any contract so
made unl ess, at the time the question of confirmng or entering into any
contract is first taken into consideration by the conpany, the extent of his
interest in the body corporate or firmis greater than is stated in the

decl arati on.

(8) Subject to this section and the articles, where a contract or arrangenent
in which a director is interested is considered at a neeting-

(a) the director shall not be counted in the quorumrequired for that
busi ness; and

(b) the director shall not vote in respect of that business.

(9) Subsection (8) shall not apply in respect of-

(a) an arrangenment for giving the director any security or indemity in
respect of noney lent by himto, or obligation undertaken by himfor the benefit
of , the conpany;

(b) an arrangenent for the giving by the conpany of any security to a third
party in respect of a debt or obligation of the company for which the director
has assumed responsibility in whole or in part under a guarantee or indemity,
or by the deposit of a security; or

(c) a contract by the director to subscribe for or underwite shares or
debent ures of the conpany.

(10) A director who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding five hundred
nonetary units.

219. (1) This section shall apply to the follow ng conpanies: Prohibition of
| oans by conpanies to directors

(a) a public conpany;

(b) a conpany related to a public conpany;

(c) a conpany in a prescribed class of conpany.

(2) A conpany to which this section applies shall not-

(a) make a loan to a director of the conmpany or of a related body corporate;
(b) enter into any guarantee or provide any security in connection with a

| oan made by any other person to a director of the conpany or of a related body

corporate; or

(c) subject to this section-



(i) make a | oan to; or

(ii) enter into any guarantee or provide any security in connection with a
| oan made by any ot her person to;

a body corporate in which a director or directors of the conpany, or their
nom nees, hold shares having in total one-fifth or nore of the value of its
i ssued share capital

(3) This section shall not prohibit a conpany frommaking a loan to a rel ated
body corporate, or entering into a guarantee or providing security in connection
with a | oan made by any other person to a related body corporate.

(4) This section shall not prohibit a conpany whose ordi nary busi ness includes
the | endi ng of noney, or the giving of guarantees in connection with | oans nade
by other persons, fromnmaking a loan to, or entering into a guarantee or

provi ding security in connection with, a director or a body corporate referred

to in paragraph (c) of subsection (2)-

(a) if the prior approval of the company has been given at a general neeting
at which the purposes of the expenditure and the anmount of the |oan, or the
extent of the guarantee or security, were disclosed; or

(b) on condition that the loan shall be repaid, or the liability under the
guarantee or security shall be discharged, within eighteen nonths, if approva

is not given by the conpany within twelve nonths at a general neeting at which

t he purposes of the expenditure and the anpunt of the |oan, or the extent of the
guarantee or security, are disclosed.

(5) A conpany may advance to director of the conpany or of a related body
corporate funds to neet expenditure incurred or to be incurred by himfor the
pur poses of the conpany or for the purposes of enabling himproperly to perform
his duties as an officer or enployee of the conpany, provided that the tota
anount advanced to such persons does not exceed one per centum of the assets of
the conpany less the liabilities of the conpany as shown in the |ast audited

bal ance sheet of the conpany.

(6) If a conpany fails to conply with this section-

(a) t he conpany, and each officer in default, shall be guilty of an offence,
and shall be liable on conviction to a fine not exceeding five hundred nonetary
units; and

(b) the directors who authorised the making of the I oan or the entering into
the guarantee or the providing of the security shall be jointly and severally
liable to indemify the conpany agai nst any | oss arising therefrom

(7) This section shall not apply in relation to a | oan, guarantee or security
made or provided before the commencenent of this Act.

220. (1) If a director of a conpany, having acquired in that capacity any
speci al information which may substantially affect the value of the share or
debentures of the conpany or any rel ated body corporate, buys or sells any such
shares or debentures without disclosing such information to the seller or
purchaser thereof, the purchase or sale shall be voidable at the option of the
seller or purchaser within twelve nonths after the date of the agreenent to sel
or buy.Duties of directors in connection with sales or purchases of the



conmpany's securities

(2) For the purposes of this section, any shares or debentures bought or sold
shal | be deened to have been bought or sold by a director if he held before or
after the transaction, directly or indirectly, any beneficial interest therein
unless it is proved that the sale or purchase was not nmade by himor on his

i nstructions or advice or on the instructions or advice of any other person to
whom he had inparted any special information affecting the value of the shares
or debentures obtained by himin the capacity of director

(3) Nothing in this section shall derogate fromany right or remedy which may
be avail abl e under any other |aw

Di vi sion 10. 3-Paynents to directors
221. (1) For the purposes of this Division "paynent"-Interpretation

(a) does not include the paynent of danmges awarded or approved by any court
for breach of an independent service agreenent or the bona fide payment of any
pensi on or superannuation benefit in respect of past services in accordance with
a service agreenent; and

(b) i ncl udes any other benefit or advantage whether in cash or in kind.
(2) For the purposes of this Division-

(a) a service agreenent shall be considered i ndependent only if it was not
entered into in contenplation of such a transfer as is referred to in subsection
(1) of section two hundred and twenty-two or such an offer as is referred to in
section two hundred and twenty-three;

(b) a service agreenment shall be presuned to have been entered into in
contenpl ation of such a transfer or offer unless it was made nore than one year
before the date of the agreenent to transfer or the making of the offer, and

(¢) if-

(i) any paynent (not being renmuneration properly payable) is received by a
director or former director within a period of one year before or two years
after the date of the agreenment to make such a transfer or offer; and

(ii) the conpany or the person to whomthe transfer or by whomthe offer was
made was privy to the making of the paynent; the paynent shall be presuned to
have been received by himin connection with the transfer or offer

222. (1) A conpany shall not make to any director or former director of the
conpany or of a related body corporate any paynment by way of compensation for

| oss of any office in the conpany or in a related body corporate, or as
consideration for or in connection with his retirement fromoffice, unless the
particulars relating to the proposed paynent (including the anount thereof) have
been disclosed to the nmenbers of the conpany and the proposal has been approved
by an ordinary resolution of the conpany. Paynents to directors for |oss of

of fice or on transfer of undertaking

(2) A person shall not nmake a payment to a director or forner director of a
conpany in connection with the transfer of the whole or any part of the
undertaki ng or property of the conmpany or of a related body corporate, whether



the payment is expressed to be by way of conpensation for |oss of office or
ot herwi se, unless the particulars relating to the proposed paynent, including
the ampunt t hereof, have been disclosed to the nmenmbers of the conpany and the
proposal has been approved by an ordinary resol ution of the conpany.

(3) If a paynent is nmade in contravention of this section, the amobunt of the
paynment shall be deenmed to have been received in trust for the conpany.

223. (1) Where-Paynents to directors in connection with takeover bids

(a) an offer is made for the acquisition of any shares of a conpany on the
terms that the offer is available for acceptance-

(i) by all the shareholders of the conmpany or by all the holders of shares of
the class to which the offer related; or

(ii) by the holders of shares which, together with any shares already
beneficially owned by the person meking the offer or any body corporate in which
that person is a controlling sharehol der, confer the right to exercise or

control the exercise of not less than one-third of the votes at any genera
nmeeting of the conpany; and

(b) in connection with the offer a paynent (in this section called "the

rel evant paynent") is made, or has been nade or is proposed to be made to a
person (in this section called the "payee director"”) who is a director or forner
director of the conpany or of a related body corporate, being a paynent other

t han paynent to purchase shares held by the payee director at the sane price
recei vabl e under the offer by other holders of shares in that class;

the director or former director shall take all reasonable steps to ensure that
particulars of the relevant paynent are included in or sent with any notice of
the offer made for their shares which is given to any sharehol ders.

(2) |If the payee director fails to conply with subsection (1), he shall be
guilty of an offence, and shall be liable on conviction to a fine not exceeding
five hundred nonetary units.

(3) If a person who has been properly directed by the payee director to include
in, or send with, a notice of offer referred to in subsection (1) the
particulars referred to in that subsection fails to do so, he shall be guilty of
an offence, and shall be liable on conviction to a fine not exceeding two
hundred and fifty nonetary units.

(4) |If the relevant paynent, or a part thereof, is nmade to the payee director
t hen subsection (5) shall apply unless-

(a) the payee director has conplied with subsection (1); and
(b) the maki ng of the rel evant paynent has been-
(i) agreed to by all the holders of the shares to which the offer relates; or

(ii) approved by an ordinary resolution passed at a neeting of such hol ders,
summoned for the purpose.

(5) |If this subsection applies, then, subject to this section-



(a) t he person meking the paynment and the payee director shall be jointly and
severally liable to distribute the ambunt of the rel evant paynent anong any
persons who have sold their shares as a result of the offer in proportion to the
nunmber of shares sold by them

(b) the payee director shall hold any anpunts received by himin connection
with the rel evant paynent on trust for such persons; and

(c) the expenses incurred in distributing the paynent shall be borne by the
persons liable to nake the distribution and not retained out of the payment.

(6) If, in proceedings instituted less than three nonths after the first
transfer of any shares in pursuance of the offer, the court awards or approves
the payment of danmmges to the payee director for breach of an independent
service agreenent, the amount of the danmges, and of any costs awarded to the
payee director in the proceedings, shall be paid to or retained by the payee
director out of the ampunt of the rel evant paynent and subsection (5) shal
apply only to the bal ance thereof, if any.

(7) If the offer does not apply to all the shareholders or to all sharehol ders
of a class, a neeting called for the purposes of subparagraph (b) (ii) of
subsection (4) shall be convened, held and conducted as nearly as may be as if
it were a neeting of the shareholders or of a class of sharehol ders.

(8) The notices convening a neeting called for the purposes of subparagraph (b)
(ii) of subsection (4) shall include a statenent to the effect that, if the
resol ution approving the paynent is not passed, the paynent will be

di stributabl e anmong the persons who have sold their shares in pursuance of the
of fer, except to the extent that the court may award or approve the paynent to
the payee director of damages for breach of an independent service agreement.

(9) The offer shall not include any provision that the offer is conditiona
upon approval of the relevant paynment, and any provision purporting to have that
ef fect shall be void.

(10) For the purposes of this section-

(a) shares shall be deenmed to be beneficially owned by a body corporate if
they are owned beneficially by-

(i) t he body corporate;
(ii) another body corporate related to the body corporate;

(iii) a controlling shareholder of a body corporate referred to in paragraph

(i) or (ii);

(b) a person shall be deemed to be a controlling sharehol der of a body
corporate if-

(i) the body corporate or its directors are accustoned to act in accordance
with the directions or instructions of the person or his nom nee; or

(ii) at a general neeting of the body corporate, the person is entitled to
exercise or control the exercise of one-third or nore of the votes.

Di vi sion 10. 4- Regi sters



224. (1) A conpany shall keep a register of its directors and secretary or
secretaries. Regi ster of directors and secretaries

(2) The register shall contain the follow ng particulars of each director
(a) hi s present forenanes and surnane;

(b) any forner forenanme and surnane;

(c) his residential and his postal address;

(d) hi s busi ness or occupation, if any;

(e) his present nationality and National Registration Card Nunber or foreign
passport nunber;

(f) any directorship held by himin another body corporate, whether or not
formed in Zanbia, at any tine during the previous five years;

(9) any local directorship held by himin a foreign conmpany at any tinme
during the previous five years;

(h) any secretaryship held by himin another body corporate, whether or not
formed in Zanbia, at any tine during the previous five years.

(3) The register shall contain, in the case of each secretary who is an
i ndi vidual, the particulars referred to in subsection (2) and, in the case of a
secretary that is a body corporate, the follow ng particul ars:

(a) its nane;

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

(c) any secretaryship held by it in another body corporate.

(4) If all the partners in a firmare joint secretaries of the conpany, the
regi ster may contain, instead of the name and address of each partner, the nanme
and the address of the principal office of the firmand, if the principal office
of the firmis outside Zanbia, the address of the principal office of the firm
in Zanbi a.

(5) The register shall be available for inspection by any person

(6) If a conpany fails to conply with this section, the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.

(7) A director or secretary of a conpany shall give notice in witing to the
conpany of such matters relating to hinself as may be necessary for the purposes
of this section, and a person who fails to do so shall be guilty of an offence,
and shall be liable on conviction to a fine not exceeding five hundred nonetary
units.

225. (1) A conpany shall keep a register showing in respect of each director
and of the secretary the nunber, description and amount of any shares in or



debentures of the conpany or any rel ated body corporate which are held by or in
trust for himor of which he has any right to becone the hol der (whether on
paynment or not).Register of shares and debentures held by or in trust for
directors and secretary

(2) The register need not include shares in a body corporate which is the
whol | y- owned subsi di ary of another body corporate.

(3) Wiere a transaction involving any shares results in change in the register,
the register shall also show the date of, and price or other consideration for
the agreement for the transaction

(4) The nature and extent of a director's interest or right in or over any
shares or debentures recorded in relation to himin the register shall, if he so
requires, be indicated in the register

(5) For the purposes of this section-

(a) a director shall supply the conpany with the information relating to
hi msel f required to be regi stered; and

(b) the conpany shall be entitled to rely on the infornmation provided by the
director.

(6) This section shall not require the conpany to nake any inquiry into the
rights of any person in relation to any shares, nor shall the conpany be taken
to have, as a result of anything done under this section, any notice of a matter
relating to the rights of any person in relation to the shares other than actua
noti ce.

(7) The register shall be open to inspection-

(a) by any nenber or hol der of debentures of the conpany during the period
begi nni ng fourteen days before the date of the conpany's annual general neeting
and ending three days after the date of its conclusion; and

(b) by any person acting on behalf of the Registrar, at that or any other
time.

(8) The register shall be produced at the commencenent of the conpany's annua
general neeting and remain open and accessi bl e throughout the neeting to any
person attendi ng the neeting.

(9) |If the conpany fails to conply with a provision of this section, the
conpany, and each officer in default, shall be guilty of an offence, and shal
be liable on conviction to a fine not exceeding five hundred nonetary units.
(10) A director who fails to conply with subsection (5) shall be guilty of an
of fence, and shall be Iiable on conviction to a fine not exceeding five hundred
nonetary units.

(11) If the conmpany fails to allow inspection of the register in accordance
with this section, the court nmay order an i medi ate i nspection of the register.

(12) For the purposes of this section-

(a) any person in accordance with whose directions or instructions the



directors of a company are accustoned to act shall be deened to be a director of
t he conpany; and

(b) a director of a conpany shall be deenmed to hold or have an interest or
right in or over, any shares or debentures if a body corporate other than the
conpany holds themor has that interest or right in or over them and either-

(i) that body corporate or its directors are accustonmed to act in accordance
with his directions or instructions; or

(ii) he is entitled to exercise or control the exercise of one third or nore
of the voting power at any general neeting of that body corporate.

226. (1) A conpany shall, within twenty-one days after any change occurs anong
its directors or in its secretary or in any of the particulars contained in the
regi ster of directors and secretaries, |lodge with the Registrar notice of the
change in the prescribed form specifying the date of the change. Registration of
particul ars of directors and secretaries

(2) Any notification of a person's having become a director or secretary of the
conmpany shall state that the person has consented in witing to act in the
rel evant capacity.

(3) If the conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

Di vi sion 10.5-M scel | aneous

227. (1) A conpany to which this section applies shall not state, in any form
the nane of any of its directors (otherwise than in the text or as a signatory)
on any business letter, trade catal ogue, circular or showcard on which the
conpany's name appears unless it also states in |legible characters the Christian
nanme, or the initial thereof, and surname of every director (other than an
alternate director) of the conpany.VWhere one director is naned in letters, etc,
all are to be naned

(2) For the purposes of this section-
"Christian name" includes a recognised abbreviation of a Christian nane;

"director" includes any person in accordance with whose directions or
instructions the directors of the conpany are accustoned to act;

"showcard" neans a card or panphlet containing or exhibiting articles dealt with
or sanples of representations thereof.

228. (1) In alimted conpany, the liability of the directors and managers
may, if the articles so provide, be unlimted.Linted conpany may have directors
with unlimted liability

(2) Inalimted conpany in which the liability of directors or managers is
unlimted, a person shall not be elected or appointed to the office of director
or manager unless he has signed a statenent that he understands and accepts that
the liability of the person holding that office will be unlinmted



(3) If a person is elected or appointed to the office of director or nanager in
contravention of this section-

(a) the person will have unlimted liability;

(b) t he nmenber who proposed the person for election or appointnent to the
office or director or manager, the pronoters of the conpany, the directors of
t he conpany, any managers of the conpany and the secretary of the conpany shal
i ndemmi fy the person against his liability under paragraph (a); and

(c) the persons referred to in paragraph (b) shall each be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding five hundred
nmonetary units.

229. A provision requiring or authorising a thing to be done by or to a
director and the secretary shall not be satisfied by its being done by or to the
same person acting both as director and as, or in place of, the
secretary. Avoi dance of acts in dual capacity as director and secretary

230. (1) \here-Restraining fraudul ent persons from nanagi ng conpani es

(a) a person is convicted, whether in Zanbia or el sewhere, on an indictnent,
or on any other process analogous to or in substitution of indictnment-

(i) of any offence involving fraud or dishonesty; or

(ii) of any offence in connection with the pronotion, formation or nanagenent
of a body corporate; or

(b) in the course of wi nding-up a body corporate, whether in Zanbia or
el sewhere, a person has been found guilty of -

(i) any fraud in relation to the body corporate; or
(ii) any breach of duty in relation to the body corporate;

the court, on its own notion or on the application of any of the persons
referred to in subsection (3), may order that the person shall not, without

| eave of the court, be a director of or in any way, whether directly or
indirectly, be concerned or take part in the managenment of any conpany, or act
as secretary, auditor or liquidator of any conpany, or as receiver of the
property or as trustee for the debenture holders of any conpany, for such period
not exceeding five years as may be specified in the order

(2) In subsection (1), "the court" nmeans the High Court for Zambia or-

(a) inrelation to the making of an order against a person under paragraph
(a) thereof, the court before which he

(b) inrelation to the naking of an order against a person under paragraph
(b) thereof, the court having jurisdiction to wi nd-up the body corporate, if
that court is in Zanbia; or

(c) inrelation to the granting of |eave, the court which nmade the order from
whi ch | eave is sought.

(3) An application for an order under this section may be nade by-



(a) the Registrar;
(b) the trustee in bankruptcy of the person concerned; or
(c) the |iquidator of any body corporate.

(4) A person intending to apply for the maki ng of an order under this section
shall give not less than twenty-eight days' witten notice of his intention to
t he person agai nst whom the order is sought.

(5) A person agai nst whom an order has been made under this section who intends
to apply for leave to act as a director or in any other capacity in relation to
the property or affairs of a conpany shall, unless the court otherw se orders,
give at |least twenty-eight days' witten notice of his intention to any person
on whose application the order was made, and that person may be a party to the
proceedi ngs.

(6) Where any order is nade or leave is granted under this section-

(a) t he person who sought the order or |eave shall |odge a copy thereof with
the Registrar; and

(b) the Registrar shall cause a summary thereof to be published in the
Gazette.

(7) A person who contravenes an order made under this section shall be guilty
of an offence, and shall be liable on conviction to a fine not exceeding two

t housand monetary units or inprisonnent for a termnot exceeding two years, or
to both.

231. A director or other officer of a conpany shall not assign his office to
anot her person, and any purported assignnment of the office shall be
voi d. Prohi bition of assignnment of offices

232. An act done by a director, the directors or the secretary shall not be
invalid only because it is afterwards di scovered that there was sonme defect in
t he appoi ntnent or qualification of a person to be a director or secretary or a
menber of a committee of directors, or to act as a director or

secretary. Validity of acts of officers

233. (1) Subject to this Act, a conpany shall not indemify a director or

ot her officer of the conpany or a related body corporate against, or conpensate
himfor, any liability which under |aw woul d otherwi se attach to himin respect
of any civil or crimnal liability for any negligence, default, breach of duty

or breach of trust which he nay commit in relation to the conpany or a related

body corporate after the commencenent of this Act.Conpany may not indemify

of ficers

(2) Any provision in a contract between the conpany and such a director or
of ficer purporting to indemify or conpensate himin contravention of subsection
(1) shall be void.

(3) This section shall not prevent a conpany fromindemnifying or conmpensating
such a director or officer fromany costs or liability incurred by himin
def endi ng any proceedi ngs, whether civil or crimnal, in which-



(a) judgenent is given in his favour;

(b) he is acquitted; or

(c) relief is granted to himby the court.

PART Xl

SCHEMES OF ARRANGEMENT, TAKE- OVERS AND THE PROTECTI ON OF M NORI Tl ES

234. (1) In this section, "arrangenent" includes a reorganisation of the share
capital of the company by the consolidation of shares of different classes or by
the division of shares in shares of different classes or by both nethods. Power
to conpromise with creditors and nenbers

(2) Were a conpronise or arrangenent is proposed between-
(a) a conpany and its creditors or any class of its creditors; or
(b) a conpany and its nenbers or any class of its menbers;

the court may, on the application of the conmpany or of any creditor or nember of
the conpany, or, in the case of a conpany bei ng wound-up, of the |iquidator
order a neeting of the creditors, the class of creditors, the nenbers or the

cl ass of nenbers, as the case nay be, to be convened, held and conducted in such
manner as it thinks fit to consider the conpronise or arrangenent.

(3) Subject to the order of the court, Part VIl shall apply to a neeting of
menbers or a class of nmenbers ordered to be convened pursuant to this section

(4) Subject to the order of the court, sections one hundred and forty-six to
one hundred and fifty-two shall apply, with the necessary nodifications, to a
nmeeting of creditors or a class of creditors ordered to be convened pursuant to
this section.

(5) Unless the court orders otherw se, the voting power at the neeting of
creditors ordered to be convened pursuant to this section shall be assigned to
the creditors in proportion to the amount of the debt outstanding fromthe
conpany to each creditor.

(6) If a nmeeting, by extraordinary resolution, agrees to any conpron se or
arrangenent, the conprom se or arrangenent-

(a) shall be binding on all the creditors or the class of creditors, or on
the nmenbers or class of nenbers, as the case nay be; and

(b) shall be binding on the conpany if and when-

(i) it has been approved by order of the court; and

(ii) a copy of the order has been |l odged with the Registrar

(7) Were an extraordinary resolution agreeing to a conpromni se or arrangenent
has been passed at a neeting convened pursuant to this section, the conpany or

any person who was entitled to vote at the neeting nay apply to the court for
approval of the conprom se or arrangenent.



(8) At the hearing by the court of the application for approval of the
conmprom se or arrangement, any nmenber or creditor of the conpany claimng to be
affected thereby shall be entitled to be represented and to object.

(9) The court may prescribe such ternms as it thinks fit as a condition of its
approval, including a condition that any nenber shall have the right to require
the conpany to purchase his shares at a price fixed by the court or to be
determined in a manner provided in the order, and, in that case, for the
reducti on of the conpany's capital accordingly.

(10) \Where an order is nade approving the conproni se or arrangenent-

(a) t he conpany shall |odge a copy with the Registrar within twenty-one days
after the making of the order; and

(b) a copy of the order shall be annexed to or incorporated in every copy of
the articles issued after the order has been nade.

(11) \Where an order under this section has the effect of altering the share
capital of the company, the Registrar, on | odgenent of the copy of the order
shall issue a replacenent certificate of share capital for the conpany, worded
to meet the circunstances of the case.

(12) If the conpany fails to conply with paragraph (a) of subsection (10), the
conpany, and each officer in default, shall be guilty of an offence, and shal
be liable on conviction to a fine not exceeding ten nonetary units for each day
that the failure continues.

(13) If the company issues a copy of the articles that fails to conply with
par agr aph (b) of subsection (10), the conpany, and each officer in default,
shall be guilty of an offence, and shall be |iable on conviction to a fine not
exceeding three nonetary units in respect of each copy issued.

235. (1) In this section, "arrangenment" has the same neaning as in section two
hundred and thirty-four.Information as to conpronises with creditors and nenbers

(2) Were a neeting of creditors or any class of creditors or of nenbers or any
cl ass of nenbers is convened under section two hundred and thirty-four the
conpany shall prepare a statenment explaining the effect of the conprom se or
arrangenent and in particular stating any material interests of the directors in
the conpany or a related body corporate, whether as directors or as nenbers or
as creditors of the conpany or otherw se, and the effect thereon of the
conprom se or arrangenent, in so far as it is different fromthe effect on the
like interests of other persons.

(3) Wiere the conpromise or arrangenent affects the rights of debenture hol ders
of the conpany, the statement shall give the sane explanation as respects the
debenture hol ders of the conpany or any trustees of any instrument for securing
the i ssue of the debentures as it is required to give as respects the conpany's
directors.

(4) A copy of the statenent shall be sent to every creditor or nmenber with the
noti ce of the neeting.

(5) Every notice of the neeting given by advertisenent shall include either a
copy of the statement or notice of the way in which the nmenbers or creditors
entitled to attend the neeting nmay obtain copies of the statenent.



(6) Wiere notice of the neeting is given by advertisenent, the conpany shal
supply a copy of the statenent, free of charge, to any creditor or menber who
applies in the way indicated in the advertisenment.

(7) I1f the conpany fails to conply with this section, the conpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.

(8) It shall be a defence to a prosecution under subsection (7) to show that
failure was due to the refusal of any other person to supply the necessary
particulars as to his interests in the conpany or a related body corporate.

(9) A person who is director of the conpany or a trustee for debenture hol ders
of the conpany shall give notice to the conpany of such matters relating to

hi nsel f as may be necessary for the purposes of this section, and a person who
fails to do so shall be guilty of an offence, and shall be liable on conviction
to a fine of five hundred nonetary units.

236. (1) Where an application is made to the court under section two hundred
and thirty-four to approve a conprom se or arrangenent referred to in that
section, and it is shown to the court that-Reconstruction and amal ganati on of
conpani es

(a) the conprom se or arrangenent has been proposed for the purposes of or in
connection with a schenme for-

(i) the reconstruction of any conpany or conpanies; or
(ii) the anal gamation of any two or nore conpani es; and

(b) under the schene the whole or any part of the undertaking or the property
of any conpany concerned in the scheme (in this section referred to as "the
transferor conpany") is to be transferred to another conpany (in this section
referred to as "the transferee conpany");

the court may, either by the order approving the conprom se or arrangenment or by
a subsequent order, provide for all or any of the follow ng:

(i) the transfer to the transferee conpany of the whole or any part of the
undertaki ng and of the property or liabilities of the transferor conpany;

(ii) the allotment or appropriation by the transferee conpany of any shares,
debentures, policies or other like interests in the transferor conpany which
under the conpromi se or arrangenment are to be allotted or appropriated by the
transferor conpany to or for any person;

(iii) the continuation by or against the transferee conpany of any |ega
proceedi ngs pendi ng by or against the transferor conpany;

(iv) the dissolution, w thout w nding-up, of the transferor conpany;

(v) the provision to be made for any persons who, within such tine and in
such manner as the court directs, dissent fromthe conprom se or arrangenent;

(vi) such incidental, consequential and supplenentary matters as are
necessary to secure that the reconstruction or anal gamation is fully and



effectively carried out.

(2) \Where an order under this section provides for the transfer of property or
liabilities-

(a) the property shall, by virtue of the order, be transferred to and vest in
the transferee conpany and shall, if the order so directs, be freed from any
charge which is under the conpronise or arrangenent to cease to have effect; and

(b) the liabilities shall, by virtue of the order, be transferred to and
beconme the liabilities of, the transferee conpany.

(3) \Where an order is made under this section, every conpany in relation to
which the order is made shall cause a copy thereof to be |lodged with the
Regi strar within fifteen days after the naking of the order

(4) If a conpany fails to conply with subsection (3), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

(5) In this section-
(a) "property" includes property rights and powers of every description; and
(b) “liabilities" includes duties of every description;

notwi t hstandi ng that such rights, powers or duties are of such a character that
under the comon | aw they could not be assigned or perforned vicariously.

237. (1) This section shall apply where body corporate, whether a conpany
within the meaning of this Act or not, (in this section referred to as "the
transferee conpany"), has nmade an offer to the holders of shares in a conpany
(in this section referred to as "the transferor conpany") and each of the
following conditions is satisfied: Power to acquire shares of minority on

t ake- over

(a) the offer by the transferee conmpany is nmade to the hol ders of the whole
of the shares in the transferor conpany, other than those already held by the
transferee conpany or any of its related conpani es or by noninees for the
transferee conpany or any of its related conpani es;

(b) the consideration for the acquisition or a substantial part thereof is
ei t her-

(i) the allotnent of shares in the transferee conmpany; or

(ii) the allotment of shares in the transferee conpany or, at the option of
the hol ders, a paynent of cash;

(c) the sane terns are offered to all the holders of the shares to whomthe
offer is nmade or, where there are different classes of shares, to all the
hol ders of shares of the sanme cl ass;

(d) the notice of the offer sent to the sharehol ders i ncl uded-

(i) a description of the effect of this section;



(ii) a statement that, if paragraph (e) is satisfied, the transferee conpany
intends to take advantage of this section; and

(iii) a statement that the shareholder may apply to the court under
subsection (3);

(e) within four nonths after the naking of the offer it has been accepted in
respect of sufficient shares in each class to nmake up, together with any shares
hel d by the transferee conpany, nine-tenths of the shares of that class.

(2) If this section applies, the transferee conmpany nmay, within the period of
two nont hs begi nni ng when subsection (1) is satisfied, give to each sharehol der
who has not accepted the offer in respect of all his shares a notice stating-

(a) that it desires to acquire his shares;

(b) that if no action is taken by the sharehol der, the shares will be
compul sorily acquired under this section

(c) the alternative that will apply unless the sharehol der directs otherw se,
if the offer consists of alternatives.

(3) A copy of the notice referred to in subsection (2) shall be sent to the
transferor conpany.

(4) At any tinme within the period begi nning when the offer is made and endi ng
three nonths after subsection (1) is satisfied, the shareholder nmay apply to the
court for an order that-

(a) the shares may not be conpul sorily acquired under this section; or

(b) the terms of the offer applying to the shareholder in respect of the
shares, or of the shares of a particular class, shall be varied as specified by
t he court;

and the court may make such an order

(5) \Where the court mekes an order that the ternms of the offer shall be varied,
then, unless the court orders otherw se, the transferee conpany shall give
notice of the varied terms to all other holders of shares of the sane class and
to all forner holders of shares of the sane class who accepted the origina
offer, and at any tine within two nonths after receiving the notice-

(a) a hol der of shares of that class shall be entitled to accept either the
original offer or the offer as varied by the court; and

(b) a former holder of shares of that class who accepted the original offer
shall be entitled to require the transferee conpany to pay or transfer to him
any additional consideration to which he would have been entitled, had his
shares been acquired under the offer as varied by the court.

(6) |If a sharehol der has not accepted the offer by the end of the acquisition
day, the transferee conpany shall, unless the court has directed otherw se,

wi thin seven days after that day send to the transferor company an instrunment of
transfer of the shares of that sharehol der executed-



(a) on behal f of the sharehol der by a person appointed by the transferee
conpany; and

(b) on its own behalf by the transferee conpany;

and transfer to the transferor conpany the consideration (whether shares, cash
or any other consideration) payable by the transferee conpany for the shares,
and the transferor conpany shall thereupon register the transferee conpany as
t he hol der of those shares.

(7) For the purposes of this section, the acquisition day is the day-
(a) three nonths after the day on which subsection (1) is satisfied: or

(b) on which the last of any applications under subsection (4) is disposed
of ;

whi chever is the |ater.

(8) Any sunms received by the transferor conpany under subsection (6) shall be
paid into a separate bank account and any such suns and all shares or other
consi deration so received shall be held by the transferor conpany in trust for
the several persons entitled to them

238. (1) \Were-Rights of minority on take-over

(a) an offer is made to the shareholders of a conmpany (in this section called
"the transferor conpany”) or any of themfor the purchase of their shares;

(b) i n pursuance of the offer, shares in the transferor conpany are
transferred to another body corporate (referred to in this section as "the
transferee conpany"), whether the body corporate is a conpany within the neaning
of this Act or not; and

(c) after the transfer of shares, the transferee conpany holds nore than
three-fourths of the shares in the transferor conpany or in a class of those
shares;

t hen-

(i) the transferee conpany shall within one nonth after the date of the
transfer, unless after a previous transfer it has already conplied with this
requi renent, give notice of that fact to the holders of the renmining shares or
of the remmining shares of that class, as the case nay be; and

(ii) any such holder may, within three nonths after the giving to himof the
notice require the transferee conpany to acquire all or any of his shares.

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

(a) a body corporate related to the transferee conpany; or

(b) a nom nce of the transferee conpany or of a body corporate related to the

transferee conpany; the share shall be deermed to be transferred to or held by
the transferee conpany.



(3) Wiere a sharehol der under subsection (1) requires the transferee conpany to
acqui re any shares, the transferee conpany shall be entitled and bound to
acquire those shares on the terns of the offer or on such other terms as may be
agreed or as the court, on the application of either the transferee conpany or

t he sharehol der, thinks fit to order

239. (1) In this section, "oppressive" neans-

(i) oppressive or unfairly prejudicial to, or unfairly discrimnatory
agai nst, a nmenber or nmenbers of a company; or

(ii) contrary to the interests of the menbers as a whol e;

whether in the capacity of the nenber or menbers concerned as a nmenber or
menbers of the conpany, or otherw se. Renedy agai nst oppression

(2) The court may, on the application of a nmenber of a conpany, nake an order
or orders under this section if it is of the opinion-

(a) that the affairs of the company are being conducted, or the powers of the
directors are being exercised, in a manner that is oppressive; or

(b)  that-

(i) some act or om ssion, or proposed act or om ssion, by or on behalf of the
conpany has been done or is threatened; or

(ii) some resolution of the menmbers, or any class of them has been passed or
i s proposed;

whi ch was or woul d be oppressive;
for the purpose of renedying the situation of the nmenber or nenbers concerned.

(3) Subject to this section, an order or orders under this section nmay include,
but is not linmted to, one or nore of the follow ng;

(a) an order directing or prohibiting any act or cancelling or varying any
transaction or resolution;

(b) an order regulating the conduct of the conpany's affairs in the future;
(c) an order for the purchase of the shares of any nenbers of the conpany by
ot her nmenbers or by the conpany itself and, in the case of a purchase by the
conpany itself, for the reduction of the conpany's capital accordingly;

(d) an order that the conpany be wound-up

(e) an order appointing a receiver of property of the conpany.

(4) Were an order under this section nmakes any alteration to the conpany's
share capital or articles then, notw thstanding anything in any other provision
of this Act but subject to any provisions of the order, the conpany shall not

wi t hout the | eave of the court nake any further alteration to the share capita

or articles inconsistent with the order

(5) \Where an order is made under this section that a conpany be wound-up, Part



XI'll shall apply to the w nding-up, with any necessary nodifications, as if the
order had been made upon an application duly filed by the conpany for a
wi ndi ng-up by the court.

(6) A copy of any order under this section altering the conpany's share capita
or articles shall be |odged by the conpany with the Registrar within fifteen
days after the making of the order

(7) Were the order alters the conpany's share capital, the Registrar, on the
| odgenent of the order, shall issue a replacenent certificate of share capita
for the conpany, worded to neet the circunstances of the case.

(8) A person who contravenes an order under this section that is applicable to
the person shall be guilty of an offence, and shall be liable on conviction to a
fine not exceeding one thousand nonetary units or to inprisonnment for a period
not exceedi ng twelve nonths, or to both.

(9) |If the conpany fails to conply with subsection (6), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

PART XI |
FOREI GN COVPANI ES
240. (1) In this Part, unless the context otherw se requires-

"docunentary agent"” neans a person appoi nted as a docunentary agent of a foreign
conmpany for the purposes of section two hundred and forty-five;

"establ i shed pl ace of business" neans a place of business of a foreign conpany
that is an established place of business under section two hundred and
forty-one;

"existing foreign conpany" nmeans a body corporate incorporated outside Zanbia
whi ch i medi ately before the commencenent of this Act was registered as a
forei gn conpany under the fornmer Act;

"forei gn conpany" nmeans-Interpretation

(a) a body corporate forned outside Zanbia that has registered under this
Part; or

(b) an existing foreign conpany, subject to section two hundred and
forty-three;

"l ocal director"™ means a local director of a foreign conpany appointed under
section two hundred and forty-eight;

"regi stered principal office" neans the office of a foreign conpany regi stered
under section two hundred and forty-five as its principal place of business.

241. (1) For the purposes of this Part, and subject to this section, a body
corporate formed outside Zanmbia has an "established place of business"” if it has
any of the follow ng in Zanbia; Establ i shed pl ace of business



(a) a branch or managenent office;

(b) an office for the registration of transfer of shares;
(c) a factory or mne; or

(d) any other fixed place of business.

(2) An agency in Zanbia of a body corporate fornmed outside Zanmbia in which the
agent -

(a) does not have, or does not habitually exercise, a general authority to
negoti ate and conclude contracts on behalf of the body corporate; and

(b) does not nmmintain a stock of nerchandi se bel onging to that body corporate
fromwhich he regularly fills orders on its behal f;

is not an established place of business of the body corporate for the purpose of
this Part.

(3) If a body corporate forned outside Zambia carries on business dealings in
Zanmbi a through a broker or general commi ssion agent acting in the ordinary
course of his business as such, the office of the broker or agent is not an
established place of business of the body corporate for the purposes of this
Part.

(4) |If a body corporate forned outside Zanmbia has a subsidiary which is
i ncorporated in Zanbia or has an established place of business in Zanmbia, then-

(a) an office of the subsidiary; or
(b) an established place of business of the subsidiary;

shall not be regarded for that reason only as an established place of business
of the body corporate.

242. (1) For the purposes of this Act, the "financial year" of a foreign
conpany is the period, whether or not a period of one year, that begins on one
accounting date of the conpany and ends on the day before the next.Financia
year of a foreign conpany

(2) The first "accounting date" of a foreign conpany is

(a) the date of its registration as a foreign conpany; or

(b) the date on which it first had an established place of business;

whi chever is earlier

(3) Subject to this section, the subsequent accounting dates of a foreign
conmpany are-

(a) the date specified in the application for its registration as the date on
whi ch the second financial year of the conmpany will begin, and anniversaries of
that date, if the application for registration specified such a date; or

(b) t he anniversaries of the date of its incorporation, if the application



for registration did not specify such a date.

(4) A foreign conpany may change an accounting date by |odging a notice of the
change in the prescribed formwith the Registrar, provided that the change does
not result in a financial year's being longer than fifteen nonths.

(5) Were a foreign conpany changes an accounting date under this section, the
subsequent accounting dates of the conpany are unl ess changed under this
section, the anniversaries of that date.

243. (1) Subject to this Act, this Act applies to an existing foreign conpany
as ifApplication Part to listing foreign conpanies

(a) it had been duly registered under this Act as a foreign conpany; and

(b) any docunent that, in accordance with the forner Act, was duly | odged by
it with the Registrar, or duly registered by the Registrar, had been duly | odged
or registered under this Act.

244, The Registrar shall maintain a register of foreign conmpanies for the
purposes of this Part.Register of foreign conpanies

245, (1) A body corporate formed outside Zanbia (in this section called an
"external conpany") may regi ster under this section as a foreign conpany by

| odging with the Registrar the application for registration and the other
docunents required to acconpany it under this section.Registration of a foreign

conpany

(2) The application shall be in the prescribed formand contain the follow ng
particulars relating to the conpany:

(a) its nane;

(b) the nature of its business or businesses or other main objects;

(c) the rel evant particulars of each of one or nore individuals resident in
Zanmbi a, or bodies corporate incorporated in Zanbia, authorised to accept on
behal f of the conpany service of process or any notice required to be served on
the conpany (in this Part called "docunmentary agents");

(d) the relevant particulars of the persons who are to be |local directors of
t he conpany, specifying which is to be the I ocal chairnman;

(e) if the conpany has shares, the number and noninal value, if any, of its
aut horised and i ssued shares, and the anmount paid thereon, distinguishing

bet ween the anounts paid and payable in cash and the amounts paid and payabl e
ot herwi se than in cash;

(f) t he address of the conpany's registered or principal office in the
country of its incorporation;

(9) subj ect to subsection (5), the physical address of an office in Zanbia to
be its registered office;

(h) a postal address in Zanbi a.

(3) The application may al so specify a date, being a date, not nore than



fifteen nonths after the date of | odgenent of the application, on which the
second financial year of the company will begin.

(4) The application shall be acconpani ed by-

(a) a certified copy of the charter, statutes, regul ations, nenorandum and
articles, or other instrunment constituting, or defining the constitution of, the

conpany;

(b) in relation to each docunentary agent and | ocal director, a statenent
si gned by him accepting appoi ntnent as such; and

(c) the particulars and docunents referred to in subsection (2) of section
ninety-nine relating to any charge on any property in Zanbia acquired by the
conpany nore than fourteen days before the | odgenent of the application, of, if
there are no such charges, a statenent in the prescribed formto that effect.

(5) |If an external conpany has not set up or acquired an established place of
busi ness when it | odges an application for registration as a foreign conpany, it
shall do so within twenty-eight days after the | odgenent.

(6) For the purposes of this section, the relevant particulars of a person are
the foll ow ng:

(a) in the case of an individual -

(i) hi s present forenanmes or surnane;

(ii) any former forenane or surnamne;

(iii) his residential and postal address;

(iv) his business occupation (if any);

(b) in the case of a body corporate-

(i) its name and, if a conpany, its designating nunber;

(ii) its registered office; and

(iii) its registered postal address.

246. (1) If a body corporate forned outside Zanbia sets up or acquires an
established place of business in Zanbia, it shall, within twenty-ei ght days
after so doing, apply for registration as a foreign conpany under section two
hundred and forty-five. External conpany nust register if it has an established
pl ace of business

(2) |If a body corporate fails to conply with subsection (1), the body
corporate, and any officer in default, shall be guilty of an offence, and shal
be liable on conviction to a fine not exceeding ten nonetary units for each day
that the failure continues.

247. (1) If any alteration is nmade in the charter, statutes, regulations,
menor andum and articles, or other instrument relating to a foreign conpany

referred to in paragraph (4) (a) of section two hundred and forty-five the
conpany shall, within two nonths after the date on which that alteration takes



effect, lodge with the Registrar a notice in the prescribed formgiving details
of the alteration.Returns required on alteration of registered particulars

(2) If any alteration is made in any of the particulars contained in the
application referred to in subsection (2) of section two hundred and forty-five
the conpany shall, in accordance with this section, |lodge with the Registrar a
notice in the prescribed formgiving details of the alteration

(3) In the case of any alteration in any of the particulars referred to in
par agraphs (a), (b), (e) or (f) of subsection (2) of section two hundred and
forty-five the notice required by subsection (2) shall be | odged within two
mont hs after the date of effect of the alteration.

(4) In the case of any alteration in any of the particulars referred to in
subpar agraphs (c), (d), (g) or (h) of subsection (2) of section two hundred and
forty-five the notice required by subsection (2) shall be | odged within
twenty-ei ght days after the date of the alteration

(5) Were the particulars |odged pursuant to this section include the name of a
person appoi nted as a docunentary agent or as a local director or manager, the
noti ce shall be acconpani ed by a consent signed by the person to act in that
capacity.

248. (1) A foreign conpany shall have at all tines at |east one and no nore
than nine individuals (in this Act called "local directors") enpowered and
authorised to conduct and nanage all the affairs, properties, business and other
operations of the conpany in Zanbi a. Forei gn conpany nust appoint |ocal directors

(2) At least one local director of the conpany shall be resident in Zanbia, and
if the conpany has nore than two |ocal directors, nore than half of them shal
be residents of Zanbi a.

(3) A contravention of subsection (2) which continues for nore than two nonths
shall constitute grounds for w nding-up of the conpany by the court on the
applicant of the Registrar.

(4) The conpany shall not decrease the number of its local directors if the
Regi strar directs it in witing not to do so.

(5) The conpany shall designate one of the local directors, being a |loca
director who is a resident of Zanbia, as the |ocal chairnman

(6) The conpany shall not appoint as a |l ocal director a person who, under Part
X, is not qualified to be a director of a company incorporated under this Act.

249. (1) If a person registered as a local director of a foreign conpany does
an act ostensibly on behalf of the conpany in the course of carrying on the
busi ness of the conpany in Zambia, the act shall bind the conpany

unl ess- Responsi bilities of local directors

(a) the local director has no authority so to act; and
(b) the person with whom he is dealing has actual know edge of the absence of
authority, or, having regard to his position with, or relationship to, the

conpany, ought to know of the absence of authority.

(2) The conpany shall, in all trade circulars and business correspondence on or



in which the conpany's nane appears, and which are despatched by or on behal f of
t he conpany-

(a) i n Zanbi a, whether to persons in Zanbia or not;

(b) out si de Zanmbi a exclusively to persons in Zanbia; or

(c) exclusively for the purposes of the conpany's operations in Zanbia;
state in |l egible Roman characters in respect of each |ocal director-

(i) his forenanes or the initials thereof and his surnanme; and

(ii) any former forename or surnane.

(3) The Registrar may, if in his opinion special circunstances exist which
justify it, by notice published in the Gazette, and subject to any conditions
specified in the notice, exenpt the conpany fromthe requirenents of subsection

(2).

(4) The conpany shall maintain a register of its local directors, to be kept at
its registered office or the office notified to the Registrar for the purposes
of section two hundred and fifty-two, and section two hundred and twenty-four
shall apply to the register with the necessary nodifications.

250. (1) A document may be served on a foreign conpany by-Service on foreign
conmpany

(a) leaving it at an address registered as the address of a documentary agent
of the conpany;

(b) personal service on a docunentary agent of a conpany, if the agent is an
i ndi vi dual

(c) service in accordance with this Act on the docunentary agent, if the
docunentary agent is a conpany;

(d) leaving it at the registered office of the conpany, if the conpany has no
regi stered docunentary agent, or no registered address for such an agent;

(e) personal service on a local director

(f) leaving it at the registered office or principal place of business of the
conpany in the country of its incorporation; or

(9) personal service on a director or secretary of a conpany in the country
of its incorporation.

(2) A docunent sent by registered or other receipted post to the address

regi stered as the postal address of a docunentary agent of the conpany shall be
deened to have been served on the conpany if it is proved, by a receipt issued

or otherwi se, that the docunent, or a post office notification of the docunent,
was delivered to the registered postal address.

(3) Service in accordance with subsection (1), other than paragraph (d), shal
continue to be effective in relation to the conpany for a period of two years
after the conpany ceases to be registered as a foreign conpany.



(4) Nothing in this section shall derogate fromthe power of any court to
di rect how service shall be affected of any docunent relating to | ega
proceedi ngs before the court.

251. (1) A foreign conpany shall, within three nonths after the end of each
financial year of the conpany, |odge with the Regi strar annual accounts and an
auditors' report corresponding as nearly as practicable with the annual accounts
and auditors' report in relation to the operations and assets in Zanbia of the
conpany that would be required under Part VIII if those operations and assets
were the whol e operations and assets of a public conpany incorporated under this
Act . Annual accounts of foreign conpany

(2) For the purposes of subsection (1), the foreign conpany shall appoint an
auditor or auditors.

(3) An auditor of a foreign conpany shall be-

(a) a registered accountant having a practice certificate issued by the
Zanbia Institute of Certified Accountants under the Accountants Act, 1982;
or Cap. 391

(b) a firmof such registered accountants.

(4) If the foreign conpany is required under its articles or other provisions
of the constitution regulating its conduct, or under the |aws of the country in
which it is incorporated, to circulate annual accounts to its nmenbers or |ay
them before its menbers in general neeting, the conpany shall, within
twenty-ei ght days after conmplying with those requirenents, |odge with the

Regi strar a certified copy of the accounts together with, if the accounts are in
a | anguage other than English, a certified translation of theminto English.

(5 Inthe profit and | oss account in the accounts referred to in subsection
(1), the conpany may meke such apportionnments and add such notes and

expl anations as are, in its opinion, necessary or desirable in order to give a
true and fair view of the profit or loss on its operations in Zanbia, and for
this purpose nmay debit a reasonable rate of interest on capital enployed in
Zambi a.

(6) In relation to the accounts and reports referred to in subsection (1), the
Regi strar may, on the application or with the consent of the l|ocal directors of
the conpany, nodify, in relation to the conpany, any of the requirenments of this
section or Part VIII to suit the circunstances of the conpany, provided that the
accounts and reports give a true and fairview of the profit or Ioss on the
operations of the conpany, and of the state of affairs of the conpany, in
Zambi a.

252. (1) A foreign conpany shall-Keeping of accounting records by foreign
conmpany

(a) keep such accounting records as correctly record and explain the
transactions of the conpany relating to its operations and assets in Zanbia
(including any transactions as trustee) and the financial position of the
conpany in relation to those operations and assets; and

(b) keep its accounting records in such a manner as will enabl e-



(i) the preparation fromtime to time of true and fair accounts of those
operations and assets of the conpany; and

(ii) those accounts of the conpany to be conveniently and properly audited in
accordance with this Part.

(2) The conpany shall retain the accounting records for a period of ten years
after the conpletion of the transactions to which they relate.

(3) The conpany shall keep at its registered office, or at another office
notified to the Register in witing, such statenments and records with respect to
the matters dealt with in its accounting records as would enable the conpany to
prepare true and fair accounts together with any docunents required by this Part
to be attached to the accounts.

(4) The accounting records of the conpany shall be kept in witing or in any
formthat enables the accounting records to be readily accessible and readily
convertible into witing.

(5) The accounting records of the conpany shall be kept in English, unless the
use of another |anguage is approved in witing by the Registrar

(6) The conpany shall make its accounting records available in witing at al
reasonabl e tines for inspection without charge by the | ocal directors and
audi tors of the conpany and by the Registrar or his del egate.

(7) If the conpany fails to conply with this section-

(a) the Registrar may apply for an order that the conpany be wound-up in
accordance with section two hundred and fifty-seven; and

(b) the conpany, and each officer in default, shall be guilty of an offence,
and shall be liable on conviction to a fine not exceeding two thousand nonetary
units or to a termof inprisonnent not exceeding two years, or to both.

(8) The Registrar may, if he considers that the special circunstances of the
conpany justify it, exenpt the conpany, generally or in respect of any
particul ar financial year, fromany of the provisions of this section.

253. (1) Subject to this section, the name of a foreign conpany in Zanbia
shal |l be-Nane of foreign conpany

(a) the nane of the conpany in the country of its incorporation, if that nane
is in English; or

(b) the name of the conpany in the country of its incorporation or a
transl ation thereof, as the company chooses, if that name is in Roman characters
in a | anguage other than English;

(c) a translation or transliteration of the name of the conpany in the
country of its incorporation, as the conpany chooses, if that nane is not in
Roman characters.

(2) The Registrar may, on the application of the foreign conpany, whether
before or after registration of the conpany, pernmit the conpany to have a
different name in Zanbia



(3) If, in the opinion of the Registrar, whether fornmed before or after the
regi stration of a foreign conpany, the name of the foreign conpany is likely to
cause confusion with the name of another body corporate or is otherw se
undesirable, the Registrar may direct that the foreign conmpany shall adopt

anot her name for use in Zanbia, being a name approved by the Registrar

(4) |If the Registrar nakes a direction under subsection (3) in the case of a
body corporate applying for registration as a foreign conpany, he shall not
regi ster the body corporate until it adopts such a new nane.

(5) |If the Registrar nmakes a direction under subsection (3) in the case of a
forei gn conpany already registered, and it does not adopt such a nanme within
forty-two days after the issue of the direction, he shall register the

desi gnati ng nunber of the conpany, together with the words "Forei gn Conpany", as
the nane of the conpany.

(6) A change of name under this section, or the use of a nane different from
the nanme used by the foreign conpany in the country of its incorporation shal

not affect any rights or obligations of the conpany, or render defective any

| egal proceedings instituted or to be instituted by or against the conmpany, and
any | egal proceedings may be continued or commenced by or agai nst the conpany by
its new nane that m ght have been continued or conmenced by or against the
conpany by its fornmer nane.

254. (1) Section one hundred and ninety-four shall apply to a foreign conpany
as if its name included at the end-Publication of nanme of foreign conpany

(a) the words "incorporated in "followed by the country of its incorporation
and

(b) the words "with limted liability", if the liability of the nmenbers is
[imted;

but shall not apply in relation to business correspondence of the conpany
despat ched outsi de Zanbi a.

255. Section ninety-nine shall apply in relation to a foreign conmpany as if-

(a) a reference to a conmpany were a reference to the foreign
conpany; Regi strati on of charges by foreign conpany

(b) a reference to a charge were a reference to a charge over property of the
conpany situated in Zanbia; and

(c) a reference to the acquisition of property by the conpany included a
reference to the acquisition of property before it registration as a foreign

conpany.

256. (1) \Where, in the case of a foreign conpany-Notification of w nding-up of
forei gn conpany

(a) a wi nding-up order is nmade by a court of the country of its
i ncor poration;

(b) a resolution is passed or other appropriate proceedings are taken in that
country to lead to the voluntary w nding-up of the conpany; or



(c) the conpany is dissolved or otherwi se has ceased to exist according to
the Iaw of the country of its incorporation

the conpany, or, if the conpany is dissolved, the docunentary agents and | oca
directors of the conmpany, shall | odge a notice thereof with the Registrar within
twenty-ei ght days after the event.

(2) Were an event referred to in paragraph (a) or (b) of subsection (1) has
occurred, the conpany shall cause a statenment to appear in |egible Roman
characters on every invoice, order or business letter thereafter issued in
Zanmbi a by or on behalf of the company, being a docunment on or in which the
conpany's nane appears, to the effect that the conpany is being wound-up in the
country of its incorporation.

(3) A person who carries on, or purports to carry on, in Zanbia business on
behal f of a foreign conpany after the date on which it was dissolved or

ot herwi se ceased to exist in the country of its incorporation shall be guilty of
an of fence, and shall be liable on conviction to a fine not exceeding thirty
nmonetary units for each day that he carries on or purports to carry on the

busi ness.

(4) Nothing in this action shall derogate fromthe provisions of section two
hundred and fifty-seven.

257. (1) The undertaking in Zanbia of a foreign conpany may be wound-up in
accordance with this section whether or not the conpany has been dissol ved or
has otherwi se ceased to exist according to the law of the country of its

i ncorporation. Wndi ng-up of foreign conpany in Zanbi a

(2) For the purposes of a w nding-up under this section, the foreign conpany
shall be treated as if it were a conpany incorporated in Zanbi a whose whol e
operations and assets were the operations and assets in Zanbia of the foreign

conpany.

(3) Subject to this section, Part Xl Il shall apply, with any necessary
nodi fications, to the wi nding-up of a foreign conpany.

(4) A foreign conmpany may be wound-up by the court on the follow ng grounds in
addition to those referred to in section two hundred and seventy-two;

(a) if it is in the course of being wound-up, voluntarily or otherwi se, in
the country of its incorporation;

(b) if it is dissolved in the country of its incorporation or has ceased to
carry on business in Zanmbia, or is carrying on business for the purposes only of
wi nding-up its affairs;

(c) if the court is of the opinion that the conpany is being operated in
Zanmbi a for any unl awful purpose.

(5) The court may, in the w nding-up order or on subsequent application by the
liquidator, direct that all transactions in Zanbia by or with the foreign
conpany shall be deened to be or have been validly done notw thstanding that
they occurred after the date when the conpany was di ssolved or otherw se ceased
to exist according to the law of the country of its incorporation, and may make
the order on such ternms and conditions as it deens fit.



258. (1) If a foreign conmpany ceases to have an established place of business
in Zanbia, it shall, within twenty-ei ght days after so ceasing, |odge a notice
of that fact in the prescribed formw th the Registrar. Cessation of business of
forei gn conpany

(2) The Registrar shall register the notice and the conpany shall, subject to
this section, thereupon cease to be registered as a foreign conpany.

(3) The conpany shall maintain a docunentary agent, and continue to notify the
Regi strar of the particulars of its docunentary agents, for a period of two
years after | odging the notice of its ceasing to have an established place of
busi ness.

(4) Were the Registrar has reason to believe that a foreign conpany has ceased
to have an established place of business in Zanbia, he shall serve a notice on
the conpany of that fact and stating the effect of subsection (5).

(5) |If, at the end of three nonths after the giving of a notice under
subsection (4), the Registrar is not satisfied that the foreign conpany is
mai nt ai ni ng an established place of business in Zambia, the conpany shall be
deenmed to have | odged a notice under subsection (1) on that day.

(6) Any person who, while a body corporate was registered as forei gn conpany,
woul d have had the right to inspect a docunent or register held by the Registrar
inrelation to the conpany, shall have the right to do so during the period of
two years follow ng the | odging of a notice by the conpany under subsection (1).

259. (1) If a foreign conmpany fails to conply with any of the obligations

i nposed upon it by this Part, the foreign conpany and any officer or docunentary
agent in default, shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding five hundred nonetary units.Penalties and

di sabilities

(2) If a local director or a docunentary agent of a foreign conpany wilfully
fails to conply with any of the obligations inposed upon himby this Part, the
| ocal director or docunentary agent shall be guilty of an offence, and shall be
liable on conviction to a fine not exceeding five hundred nonetary units.

(3) Subsections (1) and (2) shall not apply in respect of any act or om ssion
whi ch constitutes an of fence under another provision of this Part, or of this
Act as applied by this Part.

(4) Subject to this section, if a foreign conpany fails to |odge with the

Regi strar any docunent required by this Part to be so | odged, the rights of the
forei gn conpany under or arising out of or incidental to any contract nmade in
Zanmbia while the failure continues shall not be enforceable by action or other

| egal proceedings.

(5) A court may, on the application of a foreign conpany to which subsection
(4) applies and if it is satisfied that it is just and equitable to do so, grant
relief, either generally or on conditions, fromany disability inposed by
subsection (4).

(6) Nothing in this section shall prejudice the rights of any other parties
agai nst the foreign conpany in respect of a contract referred to in subsection

(4).



(7) |If another party conmences an action or proceedi ngs agai nst a foreign
conmpany to which subsection (4) applies, this section shall not preclude the
foreign conpany fromenforcing in the action or proceedi ngs by way of
counter-claim set-off or otherwi se, such rights as it may have agai nst the
party in respect of that contract.

260. (1) Part VI shall apply inrelation to foreign conpanies, with the
necessary nodifications, as if a foreign conpany were a public
conmpany.lnvitations to the public relating to foreign conpanies

(2) At the request of a foreign conpany, the Registrar may, if he thinks fit,
wai ve or nodify the provisions of Part VI in relation to the conpany.

(3) Any prospectus registered by a foreign conpany for the purposes of an
invitation to the public to acquire shares or debentures shall, in addition to
conplying with Part VI and subject to any nodifications made under subsection
(2), also contain particulars of-

(a) the instrument constituting or defining the constitution of the conpany;

(b) the law, or provisions having the the force of |law, by or under which the
i ncorporation of the conpany was effected,;

(c) an address in Zanbia where copies of the foregoing, or, if the sane are
in a |l anguage ot her than English, certified translations thereof, can be
i nspect ed;

(d) the date on which and the country in which the conpany was i ncorporated;
and

(e) whet her the liability of the nmenbers is |inmted.

(4) A breach of subsection (3) shall be deenmed to be a breach of section one
hundred and thirty.

261. (1) In this section, "non-Zanmbian conpany" means any body corporate
formed or proposed to be formed outside Zanbia, other than a foreign
conmpany.lnvitations to the public relating to other external bodies corporate

(2) Part VI shall apply, with the necessary nodifications, in relation a
non- Zanbi an conpany as if it were a public conpany.

(3) At the request of a non-Zanmbi an conpany, the Registrar may, if he thinks
fit, waive or nodify the provisions of Part VI in relation to the conpany.

(4) Any prospectus registered by a non-Zambi an conmpany for the purposes of an
invitation to the public to acquire shares or debentures shall, in addition to
complying with Part VI and subject to any nodifications made under subsection

(2), also contain particulars of-

(a) the instrunent constituting or defining the constitution of the conpany;

(b) the law, or provisions having the force of |aw, by or under which the
i ncorporation of the conpany was effected;

(c) an address in Zanbia where copies of the foregoing, or, if the sanme are
in a | anguage other than English, certified translations thereof, can be



i nspect ed;

(d) the date on which and the country in which the conmpany was incorpor at ed;
and

(e) whether the liability of the nenbers is |imted.

(5) A breach of subsection (4) shall be deenmed to be a breach of section one
hundred and thirty.

PART Xl |
W NDI NG- UP
Di vi si on 13. 1- Gener al

262. For the purposes of this Part, a reference to a nenber of a conpany

i ncludes, unless the context otherwi se requires, a reference to a person
claimng or alleged to be liable to contribute to the assets of the conpany in a
wi ndi ng up, for the purpose of any proceedi ngs for determ ning, and of al
proceedi ngs prior to the final determ nation of, the persons who are so liable
(including the presentation of a wi nding-up petition).Interpretation

263. (1) The wi nding-up of a conpany under this Part shall be-Mdes of
wi ndi ng- up

(a) a wi nding-up by the court; or

(b) a voluntary w ndi ng-up, being-

(i) a nenbers' voluntary w nding-up; or
(ii) a creditors' voluntary w nding-up

264. The provisions of this Act relating to the w nding-up of a conpany shal
not apply in relation to a winding-up that was comenced before the comencenent
of this Act, and such a wi nding-up shall be continued as if this Act had not
been passed. Application of repealed Act

265. (1) This section shall apply only in the case of a conpany limted by
guarantee, an unlimted conpany and a conpany having shares which are not fully
paid up.Liability of menbers on w nding-up

(2) Wen a conpany is wound-up, every nenber at the tine of the commencenent of
the wi ndi ng-up shall, subject to section tw hundred and sixty-six, be liable to
contribute to the assets of the conpany an amount sufficient for paynent of its

debts and liabilities and the costs, charges and expenses of the w nding-up and

for the adjustnent of the rights of the nenbers anong thensel ves.

(3) A sumdue to any nenber in his capacity as a nenber by way of dividends or
ot herw se-

(a) shall not be regarded as a debt of the conpany payable to that nenber in
a case of conpetition between hinself and any other creditor not a nenber; and

(b) may be taken into account for the purpose of the final adjustnent of the
rights of the nmenbers anong thensel ves.



266. (1) In the case of a public conpany or a private conpany linmted by
shares, section two hundred and sixty-five shall not require fromany menber a
contribution exceeding the amount, if any, unpaid on the shares in respect of
which he is liable as a nenber.Limtation of liability

(2) In the case of a conpany linted by guarantee, section two hundred and
sixty-five shall not require fromany nenber a contribution exceedi ng the anount
that he undertook, in the declaration of guarantee, to contribute to the assets
of the conpany in the event of its being wound-up

267. The liability of a nmenber shall create a debt in the nature of a
specially accruing debt due fromhimat the time when his liability commenced,
but payable at the tines when calls are nmade for enforcing the liability.Nature
of liability of a nenber

268. (1) If a nenber dies, whether before or after he has been placed on the
list of those liable to contribute to the assets of the conmpany, his persona
representatives shall be so liable in due course of adm nistration and, if they
fail to pay any noney ordered to be paid by them proceedings nmay be taken for
admi ni stering the estate of the deceased nenber and for conpelling paynent
therefrom of the noney due.Liability in case of death of bankruptcy of a menber

(2) |If a nmenber becomes bankrupt, either before or after he has been placed on
the list of those liable to contribute to the assets of the conpany-

(a) his trustee in bankruptcy shall represent himfor all the purposes of the
wi ndi ng-up, and shall be liable to contribute accordingly; and

(b) there may be proved against the estate of the bankrupt the estimated
value of his liability to future calls as well as to calls already made.

269. (1) The court shall have jurisdiction to wind-up, in accordance with this
Act-Jurisdiction to wi nd-up conpani es

(a) a body corporate incorporated in Zanbia;

(b) a body corporate incorporated in a foreign country and-
(i) regi stered as a foreign conpany; or

(ii) having any business or undertaking or assets in Zanbia.
Di vi sion 13.2-W ndi ng-up by the court

270. This Division shall apply in the case of the w nding-up of a conpany by
the court. Application of Division

271. (1) Subject to this section, a conpany nmay be wound-up by the court on
the petition of-Persons who may petition for a conpany to be wound-up by the
court

(a) t he conpany;

(b) any creditor, including a contingent or prospective creditor, of the
conpany;



(c) a member;

(d) any person who is the personal representative of a deceased nenber;

(e) the trustee in bankruptcy of a bankrupt menber;

(f) any liquidator of the conpany appointed in a voluntary |iquidation; or

(9) the Registrar.

(2) In the case of a public conpany or a private conpany limted by shares, a
menber shall not be entitled to present a wi nding-up petition unless his shares,
or sone of them

(a) were originally allotted to him

(b) have been held by him and registered in his nane for at |east six
nont hs; or

(c) have devol ved on him by operation of |aw

(3) The court shall not hear a wi nding-up petition presented by a contingent or
prospective creditor until-

(a) such security for costs has been given as the court thinks reasonabl e;
and

(b) A prima facie case for w nding-up has been established to the
satisfaction of the court.

(4) \Where a conpany is being wound-up voluntarily, the court shall not make a
wi ndi ng-up order unless it is satisfied that the voluntary w ndi ng-up cannot be
continued with due respect to the interests of the creditors or nenbers.

272. (1) The court nmamy order the wi nding-up of a conpany on the petition of a
person other than the Registrar if-Circunstances in which conpany may be wound
up by court

(a) the conpany has by special resolution resolved that it be wound-up by the
court;

(b) the conpany does not comence its business within twelve nonths after its
i ncorporation or suspends its business for twelve nonths;

(c) the conpany is unable to pay its debts;

(d) the period, if any, fixed for the duration of the conpany by the articles
expires of the event, if any, occurs on the occurrence of which the articles
provi de that the conpany is to be dissolved;

(e) t he nunber of nenbers is reduced bel ow two; or

(f) in the opinion of the court, it is just and equitable that the conpany
shoul d be wound- up.

(2) The court may order the wi nding-up of a conpany on the petition of the
Regi strar on the grounds specified in paragraph (b), (d), (e or f) of subsection



(1) or on the ground that the conpany has persistently failed to conply with any
of the provisions of this Act.

(3) For the purposes of this section, a conpany is unable to pay its debts if-

(a) there is due fromthe conpany to any creditor (including a creditor by
assignnment) an anmount exceeding fifty nonetary units, and-

(i) the creditor has, nore than twenty-one days previously, served on the
conpany a witten demand under his hand requiring the conpany to pay the anount
so due; and

(ii) the conpany has failed to pay the sumor to secure or conpound it to the
reasonabl e satisfaction of the creditor

(b) execution or other process issued on a judgnent, decree or order of any
court in favour of a creditor of the conpany is returned unsatisfied in whole or
in part; or

(c) the conpany is unable to pay its debts as they fall due.

(4) In determ ning whether a conpany is unable to pay its debts, the court
shall take into account the contingent and prospective liabilities of the

conpany.

273. (1) \Were, before the presentation of the petition for the w nding-up of
a conpany by the court, a resolution has been passed by the conpany for

vol untary w ndi ng-up, the w nding-up of the conpany shall be deened to have
commenced at the time of the passing of the resolution, and, unless the court
otherwi se directs, all proceedings taken in the voluntary w nding-up shall be
deenmed to have been validly taken. Commencenent of w nding-up by court

(2) In any other case the wi nding-up shall be deened to have comenced at the
time of the presentation of the petition for the w ndi ng-up of the conpany by
the court.

274. (1) The person, other than the conpany itself or the |iquidator thereof,
on whose petition a wi nding-up order is made shall at his own cost prosecute al
proceedings in the winding-up until a l|iquidator has been appointed. Payment of
prelimnary costs

(2) The liquidator shall, unless the court orders otherw se, reinburse to the
petitioner, out of the assets of the conpany, the taxed costs incurred by the
petitioner in any such proceedi ngs.

(3) Were any wi nding-up order is made upon the petition of the company or the
[ iquidator thereof, the costs incurred shall, subject to any order of the court,
be paid out of the assets of the company in |ike manner as if they were the
costs of any other petitioner

275. (1) On hearing a winding-up petition, the court nay-Powers of court on
hearing petition

(a) dismiss it with or without costs;

(b) adj ourn the hearing conditionally or unconditionally; or



(c) make any interimorder or other order that it thinks fit;

but the court shall not refuse to nake a wi ndi ng-up order on the ground only
that the assets of the conpany have been nortgaged to an anmount equal to or in
excess of those assets or that the conpany has no assets or, in the case of a
petition by a nenber, that there will be no assets available for distribution
anongst the nenbers.

(2) The court may, on the petition's conmng on for hearing or at any tine on
the application of the petitioner, the conpany, or any person who has given
notice that he intends to appear on the hearing of the petition-

(a) direct that any notices be given or any steps taken before or after the
hearing of the petition;

(b) di spense with any notices being given or steps being taken which are
required by or under this Act, or by any prior order of the court;

(c) direct that oral evidence be taken on the petition or any matter relating
t her et o;

(d) direct a speedy hearing or trial of the petition or any issue or matter;
(e) allow the petition to be anended or w thdrawn; and
(f) gi ve such directions as to the proceedings as the court thinks fit.

(3) Wiere the petition is presented by nmembers on the ground that it is just
and equitable that the conpany should be wound-up, and the court is of opinion
t hat -

(a) the petitioners are entitled to relief either by w nding-up the conpany
or by sone other neans; and

(b) in the absence of any other renedy, it would be just and equitable that

t he conpany shoul d be wound-up; the court shall make a w ndi ng-up order unl ess
it is also of the opinion both that some other renedy is available to the
petitioners and that they are acting unreasonably in seeking to have the conpany
wound-up instead of pursuing that other renedy.

276. At any tinme after the presentation of a wi nding-up petition and before a
wi ndi ng-up order has been nmde, the conpany or the creditor or nmenber mmy, where
any action or proceedi ng agai nst the conpany is pending, apply to the court to
stay or restrain further proceedings in the action or proceeding, and the court
may stay or restrain the proceedi ngs accordingly on such ternms as it thinks
fit.Power to stay or restrain proceedi ngs agai nst conpany

277. Any di sposition of the property of the conpany including things in
action, and any transfer of shares or alteration in the status of the nmenbers of
the conpany nade after the comencenent of wi nding-up by the court shall be void
unl ess the court otherw se orders. Avoi dance of dispositions

278. Any attachnment, sequestration, distress or execution put in force
agai nst the estate or effects of the conpany after the commencenment of a
wi ndi ng-up by the court shall be void. Avoi dance of attachments

279. (1) Wthin fifteen days after the making of a w nding-up order the



petitioner shall-Copy of order to be registered
(a) | odge a copy of the order with the Registrar;

(b) cause a copy to be served upon the secretary of the conpany or upon such
ot her person or in such manner as the court directs;

(c) deliver a copy to the official receiver, if the official receiver has not
been appointed as liquidator or if no |iquidator has been appointed; and

(d) deliver a copy to the liquidator (if any) with a statenment that the
requi rements of this subsection have been conplied wth.

(2) Wthin fifteen days after receiving a copy of a w nding-up order under
subsection (1), the Registrar shall cause a notice of the naking of the order to
be published in the Gazette.

(3) If the petitioner fails to conply with subsection (1), he shall be guilty
of an offence, and shall be liable on conviction to a fine not exceeding three
monetary units for each day that the failure continues.

280. (1) The court may appoint the official receiver or any other person to be
liquidator provisionally at any tine after the presentation of a w nding-up
petition and before the making of a wi nding-up order. Provisional |iquidator

(2) The provisional liquidator shall have and nay exercise all the functions
and powers of a liquidator subject to such linmtations and restrictions as may
be prescribed, or as the court specifies in the order appointing him

281. VWhen a wi ndi ng-up order has been nade or a provisional |iquidator has
been appoi nted, no action or proceeding shall be proceeded with or commenced
agai nst the conpany except by |eave of the court and subject to such terns as
the court may inpose. Stay of actions

282. (1) The court may in the wi nding-up order appoint a |liquidator, or may
give directions as to the appointnment of a |liquidator, by the nenbers or
creditors of a conpany or otherwise as it thinks fit.Appointment and style of
I'i qui dat or

(2) If the order makes no direction as to the liquidator, the official receiver
shall be the liquidator of the conpany.

(3) Were a provisional liquidator has been appointed before the nmaki ng of the
wi ndi ng-up order, he shall continue to act as such until he or another person
becomes |iquidator and is capable of acting as such

(4) \Were no provisional |iquidator has been appointed before the meking of the
wi ndi ng-up order, the official receiver shall becone the provisional |iquidator
and shall continue to act as such until he or another person becones |iquidator
and is capable of acting as such

(5) The official receiver shall be the |iquidator during any vacancy or at any
time when there is no |liquidator capable of acting.

(6) Any vacancy in the office of the |iquidator appointed by the court nay be
filled by the court.



(7) A liquidator appointed by the court nmay resign or on cause shown be renoved
by the court.

(8 A liquidator shall be described, where a person other than the officia
receiver is liquidator, by the style of "the liquidator" or where the officia
receiver is liquidator, by the style of "the official receiver and |iquidator",
of the particular conpany in respect of which he is appointed, and not by his

i ndi vi dual nane.

(9) |If nore than one |iquidator is appointed by the court, the court shal
decl are whether anything by this Act required or authorised to be done by the
liquidator is to be done by all or any one or nore of the persons appointed.

283. (1) If a person other than the official receiver is appointed |iquidator
in the wi nding-up of a conpany by the court, that person-Provisions where a
person other than official receiver is appointed |iquidator

(a) shall not be capable of acting as liquidator until he has | odged a notice
of his appointnment with the Registrar and given such security as may be directed
by the court, or by the offical receiver, to the satisfaction of the officia
recei ver; and

(b) shall give the official receiver such information and such access to and

facilities for inspecting the books and docunents of the conpany, and generally
such aid as may be requisite for enabling the official receiver to performhis

duties under this Act.

(2) Paragraph (a) of subsection (1) shall not apply in the case of a
provi si onal |iquidator unless the court so orders.

284. (1) \ere, in the w nding-up of a conpany by the court, a person ot her
than the official receiver is the liquidator, the official receiver shall take
cogni zance of his conduct and if the |iquidator does not faithfully performhis
duties and duly observe all the respect to the performance of his duties, or if
any conplaint is made to the official receiver by any creditor or nenber in
regard thereto, the official receiver shall inquire into the matter, and take
such action as he thinks fit.Control of |iquidators by official receiver

(2) The official receiver may at any time require any |liquidator of a conpany
whi ch i s being wound-up by the court to answer any inquiry in relation to any
wi ndi ng-up in which he is engaged, and nmay apply to the court to exam ne himor
any ot her person on oath concerning the w ndi ng-up

(3) The official receiver may direct an investigation to be nmade of the books
and vouchers of a |iquidator.

285. (1) A liquidator other than the official receiver shall be entitled to
recei ve such salary or remuneration by way of comm ssion otherwi se as is
det er mi ned- Renuner ati on of 1iquidators

(a) by agreement between the liquidator and the conmittee of inspection (if
any) ;

(b) by an extraordinary resol ution passed at a neeting of creditors convened
by the liquidator by a notice to each creditor to which was attached a statenent
of all receipts and expenditure by the |iquidator and the amount of renuneration
sought by him failing such an agreement or where there is no conmttee of



i nspection; or
(c) by the court, failing a determ nati on under paragraph (a) or (b).

(2) Were the salary or renuneration of a |iquidator is determ ned under

par agraph (a) of subsection (1), the court nmay, on the application of one or
nore nmenbers whose sharehol dings represent in total not |ess than five per
centum of the issued capital of the conpany (or who, in the case of a conpany
havi ng no share capital, constitute not |ess than five per centum of the
menbers), confirmor vary the determ nation

(3) Where the salary or renuneration of a |iquidator is determ ned under
paragraph (b) of subsection (1), the court nmay, on the application of the
liquidator or one or nore nmenbers as described in subsection (2), confirmor
vary the determ nation.

(4) Subject to any order of the court, the official receiver when acting as a
liquidator or provisional |iquidator of a conpany shall be entitled to receive
such remuneration by way of comm ssion or otherwi se as may be prescribed.

286. (1) \Where a winding-up order has been nmade or a provisional |iquidator
has been appointed, the |iquidator or provisional liquidator shall take into his
custody or under his control all the property and things in action to which the
conpany is or appears to be entitled. Custody and vesting of conpany's property

(2) The court may, on the application of the liquidator, by order direct that
all or any part of the property of whatsoever description belonging to the
conpany or held by trustees on its behalf shall vest in the I|iquidator, and

t hereupon the property to which the order relates shall vest accordingly and the
liquidator may, after giving such indemity, if any, as the court directs, bring
or defend any action or other |egal proceedings which relates to that property
or which it is necessary to bring or defend for the purpose of effectually

wi ndi ng-up the conpany and recovering its property.

(3) Were an order is nmade under this section, the liquidator of a conpany in
relation to which the order is made shall within fifteen days after the making
of the order-

(a) | odge a copy of the order with the Registrar; and

(b) in the case of property vested in the liquidator in respect of the
transfer of which any witten |aw provides for registration, deliver a copy of
the order to the proper officer of the appropriate authority for the

regi stration of the transfer, together with a witten application to the officer
for the registration of the order.

(4) A liquidator who fails to conply with subsection (3) shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding three
monetary units for each day that the failure continues.

(5) No vesting order referred to in this section shall have any effect or
operation in transferring or otherw se vesting any such property as is referred
to in paragraph (b) of subsection (3) until delivered to the appropriate
authority as required by the witten | aw.

287. (1) Unless the court directs otherw se, the conpany shall prepare and
submit to the |liquidator a statenent as to the affairs of the conpany as at the



date of the wi nding-up order show ng-Statement of conpany's affairs
(a) the particulars of its assets, debts and liabilities;

(b) the nanes and addresses of its creditors;

(c) the securities held by each of the creditors;

(d) the dates when the securities were respectively given; and

(e) such further information as may be prescribed or as the |iquidator
requires.

(2) The statenent shall be verified by the statutory declaration of-
(a) at | east one director as at the date of the w nding-up order or
(b) the secretary of the conpany at that date.

(3) The liquidator, subject to the direction of the court, may by notice in
writing, require a person-

(a) who is, or was within two years before the date of the w nding-up order,
an officer of the conpany; or

(b) who took part in the formation of the conpany, if the conpany was forned
| ess than two years before the date of the wi nding-up order

to verify, by statutory declaration, such parts of the statenent as he is in a
position to verify.

(4) The liquidator may serve a notice on a person under subsection (3) either
personally or by sending it by post to the address of that person |last known to
the |iquidator.

(5) A person required to verify the statenment shall, within fourteen days after
receiving the notice or within such extended tinme as the |iquidator or the court
for special reasons specifies, submit a statutory declaration verifying those
matters in the statement which he is in a position to verify and specifying any
matters in the statement which in his opinion are incorrect.

(6) Wthin seven days after receiving the statenent or any statutory
decl aration under subsection (3), the liquidator shall cause copies to be-

(a) filed with the court;
(b) | odged with the Registrar; and

(c) delivered to the official receiver, if the official receiver is not the
i qui dator.

(7) Any person required under this section to verify the statenment may be

al l owed, and be paid out of the assets of the conpany, such costs and expenses
incurred in and relating to doing so as the |iquidator considers reasonabl e,
subj ect to an appeal to the court.

(8) If a conpany fails to conply with subsection (1), the company, and each



officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding five hundred nonetary units.

(9) A person who fails to conply with subsection (5) shall be guilty of an

of fence, and shall be liable on conviction to a fine not exceeding two hundred
and fifty nmonetary units or to inprisonnent for a period not exceeding three
nont hs, or to both.

(10) A statenment made under this section may be used as evidence in any
proceedi ngs agai nst any person meking it.

(11) A liquidator who fails to conply with subsection (6) shall be guilty of an
of fence, and shall be liable to a fine of three nonetary units for each day that
the failure continues.

288. (1) The liquidator shall, as soon as practicable after receipt of the
statement of affairs, submit a prelimnary report to the court as to-Report by
i qui dat or

(a) the amount of capital issued, subscribed and paid up and the estimated
anount of assets and liabilities;

(b) the cause of the failure of the conpany, if it has failed; and

(c) whether in his opinion further inquiry is desirable as to any matter
relating to the pronotion, formation or failure of the conpany or the conduct of
its business.

(2) The liquidator may al so make further reports stating-

(a) the manner in which the conpany was forned;

(b) whether in his opinion any fraud has been comritted or any material fact
has been conceal ed-

(i) by any person in its pronmotion or formation; or
(ii) by any officer in relation to the conmpany since its formation;

(c) whet her any officer of the conmpany has contravened or failed to conply
with any of the provisions of this Act; and

(d) any other matter which in his opinion it is desirable to bring to the
noti ce of the court.

289. (1) The liquidator may, during the four weeks follow ng the date of the
wi ndi ng-up order, carry on the business of the conpany so far as is necessary
for the satisfactory w nding-up thereof.Powers of |iquidator

(2) The liquidator may, with the authority either of the court or of the
committee of inspection-

(a) carry on the business of the conpany, so far as is necessary for the
beneficial w nding-up thereof, after the four weeks followi ng the date of the
wi ndi ng-up order;

(b) pay any class of creditors in full, subject to section three hundred and



forty-six;

(c) make any conproni se or arrangenent with creditors, persons clainmng to be
creditors, or persons having or alleging thenselves to have any cl ai m agai nst

t he conpany, whether present or future, certain or contingent, ascertained or
soundi ng only in damages or whereby the conpany may be rendered |iable;

(d) conprom se any debts and liabilities capable of resulting in debts and
any clainms of any kind, whether present or future, certain or contingent,
ascertai ned or sounding only in damages, that subsist or are supposed to subsi st
bet ween the conmpany on the one hand and a nenber, a debtor or person
apprehending liability on the other

(e) make agreenments on all questions in any way relating to or affecting the
assets or the wi nding-up of the conpany; and

(f) take any security for the discharge of any such debt, liability or claim
and give a conplete discharge in respect thereof.

(3) For the purpose of winding-up the affairs of the conpany and distributing
its assets the |iquidator may-

(a) bring or defend any action or other |egal proceeding in the nane and on
behal f of the conpany;

(b) conprom se any debt due to the conpany, other than a debt due from a
menber, where the anount claimed by the conpany to be due to it does not exceed
fifty nonetary units;

(c) sell the real and personal property and things in action of the conpany
by public auction, public tender or private contract either by transferring the
whol e thereof to any person or conpany or selling the same in parcels;

(d) execute, in the nane and on behalf of the conpany, all deeds, receipts
and ot her docunents, and for that purpose use when necessary the conpany's seal

(e) prove, rank and claimin the bankruptcy of any nmenber or debtor for any

bal ance against his estate, and receive dividends in the bankruptcy in respect
of that bal ance as a separate debt due fromthe bankrupt and rateably with the
ot her separate creditors;

(f) draw, accept, make and endorse any bill of exchange or prom ssory note in
the nane and on behalf of the conmpany with the sane effect with respect to the
liability of the conpany as if the bill or note had been drawn, accepted, nade

or endorsed by or on behalf of the conpany in the course of its business;
(9) rai se on the security of the assets of the conpany any nobney necessary;

(h) take out letters of adm nistration of the estate of any deceased nenber

or debtor, and do any act necessary for obtaining paynent of any noney due from
a nmenber or debtor or his estate which cannot be conveniently done in the nane
of the conpany, in which case, for the purposes of enabling the liquidator to
take out the letters of admnistration or recover the noney, the noney due shal
be deemed due to the |iquidator hinself;

(i) appoint a legal practitioner to assist himin his duties;



(J) appoi nt an agent to do any business which the liquidator is unable to do
hi nsel f;

(k) give notice of the wi nding-up in any jurisdiction where the conpany does
busi ness; and

) do all such other things as are necessary for w nding-up the affairs of
the conpany and distributing its assets.

(4) The exercise by the |iquidator of the powers conferred by this section
shall be subject to the control of the court, and any creditor or nmemnmber may
apply to the court with respect to any excerci se or proposed exerci se of any of
t hese powers.

290. (1) Subject to this Act, the liquidator shall, in the admnistration of
the assets of the conpany and in the distribution thereof anong its creditors,
have regard to any directions given by resolution of the creditors or nmenbers at
any general nmeeting or by the conmttee of inspection, and any directions so
given by the creditors or menbers shall in case of conflict override any
directions given by the conmttee of inspection.Exercise and control of
[iquidator's powers

(2) The liquidator may sunmon general neetings of the creditors or nenbers for
the purpose of ascertaining their wi shes, and he shall summobn neetings at such
times as the creditors or nmenbers by resolution direct or whenever requested in
writing to do so by-

(a) menber s whose sharehol di ngs represent in total not |ess than one
twentieth of the issued capital of the conpany, in the case of a conpany with
share capital

(b) not fewer than one tenth of the nenbers, in the case of a conpany limted
by guarantees; or

(c) creditors representing in the aggregate not |ess than one twentieth of
the value of the creditors of the conpany.

(3) The liquidator may apply to the court for directions in relation to any
particular matter arising under the w nding-up

(4) Subject to this Act, the liquidator shall use his own discretion in the

managenent of the affairs and property of the conpany and the distribution of
its assets.

291. When the |iquidator-

(a) has realised all the property of the conmpany or so much thereof as can in
hi s opi nion be realised wi thout needl essly protracting the |iquidation, and has
distributed a final dividend, if any, to the creditors and adjusted the rights
of the nenbers anpng thenselves and made a final return, if any, to the nenbers;
or

(b) has resigned or has been renpoved fromhis office;

he may apply to the court for an order-

(i) that he be rel eased; or



(ii) that he be released and that the conpany be di ssol ved. Rel ease of
i qui dator and di ssol ution of conpany

292. (1) In deciding whether to grant an application under section two hundred
and ninety-one, the court-Orders for rel ease or dissolution

(a) may cause a report on the accounts of a liquidator (not being the
official receiver) to be prepared by the official receiver or by an auditor
appoi nted by the court; and

(b) shall take into consideration-
(i) the report;

(ii) any objection which is made against the release of the |liquidator by the
of ficial receiver, auditor or any creditor or nmenber or other person interested;
and

(iii) whether the liquidator has conplied with all the requirements of the
court.

(2) If the court does not grant the release of a liquidator, the court may, on
the application of any creditor or nenber or person interested, if it thinks it
just and equitable, make an order that the liquidator shall be liable to the
person or persons concerned for any damages caused to them by any act or

om ssion, or specified acts or onissions, the liquidator may have done or nade
contrary to his duty.

(3) An order of the court releasing the |iquidator shall discharge himfrom all
liability in respect of any act done or default made by himin the

adm nistration of the affairs of the conpany or otherwise in relation to his
conduct as liquidator, but any such order nmay be revoked on proof that it was
obtai ned by fraud or by suppression or conceal nent of any material fact.

(4) Were the liquidator has not previously resigned or been renoved, his
rel ease shall operate as a renmpval from office.

(5) \Where the court has made-
(a) an order that the liquidator be rel eased; or

(b) an order that the liquidator be released and that the conpany be
di ssol ved;

a copy of the order shall within twenty-one days after the making thereof be
| odged by the |iquidator-

(i) with the Registrar; and

(ii) wth the official receiver, of the |iquidator

(6) A liquidator who fails to conply with subsection (5) shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding three

monetary units for each day that the failure continues.

293. VWhere the court has made an order that the conpany be dissol ved, the



Regi strar shall, upon |odgenment with himof a copy of the order, strike the nane
of the conpany off the register and notify the same in the Gazette, and the
conmpany shall thereupon be dissolved as at the date of the publication of the
notice in the Gazette.Dissolution of the conpany

294. (1) The liquidator may, and if requested by any creditor or nmenber shall
summon separate neetings of the creditors and nenbers for the purpose
of - Meetings to determ ne whether committee of inspection to be appointed

(a) deternmi ni ng whether or not the creditors or nmenbers require a committee
of inspection to act with the |iquidator

(b) appoi nted nenbers of the commttee, if a conmttee is required.

(2) If there is a difference between the determ nations of the neetings of the
creditors and nenbers, the court shall decide the matter and make such order as
it thinks fit.

295. (1) The conmittee of inspection shall consist of creditors and nmenbers of
t he conpany or persons hol di ng- Constitution and proceedi ngs of comittee of
i nspection

(a) general powers of attorney fromcreditors or nenbers; or

(b) special authorities fromcreditors or nenbers authorising the persons
nanmed therein to act on such a comittee;

and shall be appointed by the neetings of creditors and nmenbers in such
proportions as are agreed or, if there is no agreenment, as are determ ned by the
court.

(2) The conmittee shall neet at such times and places as they fromtine to tine
decide, and the liquidator or any nenber of the cormittee may also call a
nmeeting of the conmittee as he thinks necessary.

(3) The conmittee may act by a npjority of members present at a neeting, but
shall not act unless a mpjority of the conmttee is present.

(4) A nenber of the committee may resign by notice in witing signed by himand
delivered to the |iquidator

(5) If a nmenber of the conmittee-

(a) beconmes bankrupt;

(b) assigns his estate for the benefit of his creditors or nakes an
arrangenent with his creditors pursuant to any witten lawrelating to
bankruptcy; or

(c) is absent fromfive consecutive neetings of the commttee w thout the
prior | eave or subsequent consent of a mpjority of those nenbers who together
with hinmself represent the creditors or nenbers, as the case may be;

his office shall thereupon becone vacant.

(6) A nenber of the cormittee may be rempved by an ordinary resolution at a
meeting of creditors, if he represents creditors, or of members, if he



represents nenbers, of which neeting seven days' notice in witing has been
given stating the object of the neeting.

(7) A vacancy in the comrittee may be filled by the appoinnent by the committee
of the sane or another creditor or nmenber or person holding a general power or
special authority as referred to in subsection (1).

(8) The liquidator may at any tinme of his own notion, and shall within seven
days after the request in witing of a creditor or nenber, summpn a neeting of
creditors or of nenbers, as the case requires, to consider any appoi ntnent made
under subsection (7), and the neeting may-

(a) confirmthe appointnent; or
(b) revoke the appoi ntrent and nake anot her appoi nt ment.

(9) The continuing nenbers of the comrittee, if not fewer than two, may act
notwi t hst andi ng any vacancy in the comittee.

296. (1) At any tine after an order for w nding-up has been nade, the court
may, on the application of the |liquidator or of any creditor or nmenber and if it
is satisfied that all proceedings in relation to the w nding-up ought to be
stayed, make an order staying the proceedings either altogether or for a
specified tinme on such terns and conditions as the court thinks fit.Power to
stay w ndi ng-up

(2) On any such application the court may, before naking an order, require the
liquidator to furnish a report with respect to any facts or matters which are in
his opinion relevant.

(3) A copy of an order made under this section shall be |odged by the conpany
wi t h-

(a) the Registrar, and
(b) the official receiver;
wi thin twenty-one days after the making of the order.

(4) If the conpany fails to conply with subsection (3), the conpany, and each
officer in default, shall be guilty of an offence and shall be liable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

297. (1) The liquidator may, if satisfied that the nature of the estate or
busi ness of the conpany, or the interests of the creditors or nenbers generally,
require the appoi ntnent of a special manager of the estate or business of the
conpany ot her than hinmself, request the court to appoint a special nmanager of
the estate or business to act during such tinme as the court directs with such
powers, including any of the powers of a receiver or receiver and manager, as
are entrusted to himby the court. Appoi ntment of special nanager

(2) The special manager-

(a) shall give such security and account in such a manner as the court
directs;



(b) shall receive such rermuneration as is fixed by the court;

(c) may at any tine resign after giving not |ess than one month's notice in
witing to the liquidator of his intention to resign; and

(d) may, on cause shown, be renoved by the court.

298. (1) The court may fix a date on or before which creditors are to prove
their debts or clainms and after which they will be excluded fromthe benefit of
any distribution made. Clainms of creditors and distribution of assets

(2) The court shall adjust the rights of the nenbers anong thensel ves and
di stribute any surplus anong the persons entitled thereto.

(3) The court may, in the event of the assets being insufficient to satisfy the
liabilities, nmake an order as to the paynent out of the assets of the costs,
charges and expenses incurred in the wi nding-up in such order of priority as the
court thinks fit.

299. The court may, at any time after maki ng a wi ndi ng-up order, nake any
order for inspection of the books and papers of the conpany by creditors and
menbers that the court thinks fit, and any books and papers in the possession of
the conpany may be inspected by creditors or nmenbers in accordance with the
order. | nspection of books by creditors and nenbers

300. (1) The court may summon before it any officer of the conmpany or person
known or suspected to have in his possession any property of the conpany or
supposed to be indebted to the conpany, or any person whom the court thinks
capabl e of giving information concerning the pronotion, formation, trade,

deal ings, affairs or property of the conpany. Power to summon persons connected
wi th conpany

(2) The court may exam ne the officer or person on oath concerning the natters
referred to in subsection (1) either orally or on witten interrogatories and
may reduce his answers to witing and require himto sign them

(3) Any witing so signed may be used in evidence in any |egal proceedi ngs
agai nst the officer or person.

(4) The court may require himto produce any books and papers in his custody or
power relating to the conpany, but, if he clains any |lien on books or papers,
the production shall be without prejudice to that lien, and the court shall have
jurisdiction to deternmne all questions relating to that lien

(5) An exam nation under this section may, if the court so directs, be held
bef ore the Registrar of the Hi gh Court.

(6) Any person summned for exami nation under this section may at his own cost
enploy a legal practitioner who shall be at liberty to put to him such questions
as the court thinks just for the purpose of enabling himto explain or qualify
any answers given by him

(7) If any person so sunmoned, after being tendered a reasonable sumfor his
expenses, refuses to cone before the court at the tinme appointed, not having a
| awf ul excuse made known to the court at the tinme of its sitting and all owed by
it, the court may cause himto be apprehended and brought before the court for
exam nation.



301. (1) Were the liquidator has made a report stating that, in his
opi ni on- Power to order public exam nation

(a) a fraud has been committed;

(b) any material fact has been suppressed or conceal ed by any person in the
promotion or formation of the conpany or by any officer in relation to the
conpany since its formation; or

(c) any officer of the conmpany has failed to act honestly or diligently or
has been guilty of any inpropriety or recklessness in relation to the affairs of
t he conpany;

the court may, after consideration of the report, direct that-
(i) the person or officer

(ii) any other person who was previously an officer of the conpany, or who is
known or suspected to have in his possession any property of the conpany or is
supposed to be indebted to the conpany; or

(iii) any person whomthe court thinks capable of giving informtion
concerning the pronotion, formation, trade, dealings, affairs or property of the

conpany;

shall attend before the court on a day appointed and be publicly exan ned as to
the promotion or formation or the conduct of the business of the company, and,
in the case of an officer or fornmer officer, as to his conduct and dealings as
an officer thereof.

(2) The liquidator and any creditor or nmenber may take part in the exam nation
either personally or by a |egal practitioner

(3) The court may put or allow to be put such questions to the person exam ned
as the court thinks fit.

(4) The person examined shall be exami ned on oath and shall answer all such
guestions as the court puts or allows to be put to him

(5) If a person directed to attend before the court under this section applies
to the court to be excul pated from any charges nade or suggested agai nst him
the liquidator shall appear on the hearing of the application and call the
attention of the court to any natters which appear to himto be relevant, and if
the court, after hearing any evidence given or w tnesses called by the
liquidator, grants the application, the court may allow the applicant such costs
as it thinks just.

(6) A person ordered to be exam ned under this section-

(a) shall before his exanm nation be furnished with a copy of the liquidator's
report; and

(b) may at his own cost engage a | egal practitioner, who shall be at liberty
to put to himor any other person giving evidence such questions as the court
t hi nks just.



(7) Notes of the exam nation-
(a) shall be reduced to writing;
(b) shall be read over to or by and signed by the person exam ned;

(c) may thereafter be used in evidence in any |egal proceedi ngs agai nst him
and

(d) shall at all reasonable tinmes, be open to the inspection of any creditor
or nenber.

(8) The court may, if it thinks fit, adjourn the exam nation fromtime to tine.

(9) An exam nation under this section may, if the court so directs, be held
before the Registrar of the Hi gh Court.

(10) For the purposes of this section, "officer" includes a banker, |ega
practitioner or auditor of the conpany.

302. (1) The court, at any tinme before or after the making of a w nding-up
order, on proof of probable cause for believing that a nenber or officer or
former menber or officer of the conpany is about to-Power to arrest absconding
menber or officer

(a) qui t Zanbi a;
(b) ot herwi se to abscond; or

(c) remove or conceal any of his property for the purpose of evadi ng paynent
of any noney due to the conpany or of avoi di ng exam nation respecting the
affairs of the conpany;

may cause the nmenber, officer or forner nenber or officer to be arrested and his
books and papers and novabl e personal property to be seized and himand themto
be kept safely until such time as the court orders.

(2) For the purposes of this section, "officer"” includes a banker, |ega
practitioner or auditor of the conpany.

303. Any powers by this Act conferred on the court shall be in addition to
and not in derogation of any power of instituting proceedi ngs agai nst any nenber
or debtor of a conmpany or the estate of any nmenber or debtor for the recovery of
any debt or other sum

Di vi sion 13.3-Voluntary W ndi ng- upPowers of court cumul ative

304. This Division shall apply to every voluntary w nding-up of a
conpany. Vol untary wi ndi ng-up

305. (1) A conpany nmy be wound-up voluntarily if the conpany so
resol ves. Circunstances in which a conpany nay be wound-up voluntarily

(2) The resolution shall be a special resolution unless the period, if any,
fixed by the articles for the duration of the conpany has expired or the event,
if any, has occurred, on the occurrence of which the articles provide that the
conpany is to be dissol ved.



(3) Upon the passing of a resolution for voluntary w nding-up, the conpany
shall within seven days thereafter |odge a copy of the resolution with the
Regi strar, and the Registrar shall within seven days after the | odgenent cause
notice thereof to be published in the Gazette.

(4) |If the conpany fails to conply with subsection (3), the conmpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding three nonetary units for each day that the
failure continues.

306. For the purposes of this Act, a voluntary w ndi ng-up conmences at the
time of the passing of the resolution for voluntary w ndi ng-up. Conmencenent of
vol untary wi ndi ng-up

307. (1) The conpany shall fromthe commencenent of the wi nding-up cease to
carry on its business, except so far as in the opinion of the liquidator is
required for the beneficial w nding-up thereof, but the corporate state and
corporate powers of the conpany shall continue until it is dissolved. Effect of
vol untary wi ndi ng-up

(2) 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 menbers after the
commencenent of the wi nding-up, shall be void.

308. (1) Wiere it is proposed to wind-up a conpany voluntarily, the directors
of the conpany may, before the date on which notices of the neeting at which the
resolution for the wi nding-up of the conpany is to be proposed are sent out, at
a neeting of directors nake a witten declaration to the effect that they have
made a full inquiry into the affairs of the conpany, and have forned the opinion
that the conpany will be able to pay its debts and liabilities in full within a
period specified in the declaration, being a period of not nore than twelve
nont hs after the conmencenent of the wi nding-up.Declaration of solvency

(2) There shall be attached to the declaration a statenent of affairs of the
conpany show ng-

(a) the assets of the conpany, and the total anmount expected to be realised
t herefrom

(b) the liabilities of the conpany; and

(c) the estimted expenses of w nding-up, nmade up to the | atest practicable
date before the maki ng of the declaration.

(3) The declaration shall have no effect for the purposes of this Act unless-
(a) it is made at the neeting of directors referred to in subsection (1);

(b) it is made | ess than five weeks before the passing of the resolution for
vol untary wi ndi ng-up; and

(c) it is lodged with the Registrar on or before the date on which the
notices of the neeting at which the resolution for the wi nding-up of the conpany
is to be proposed are sent out.

(4) A director who makes a declaration under this section w thout having



reasonabl e grounds for the opinion that the conpany will be able to pay its
debts in full within the period stated in the declaration shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding five hundred
nmonetary units or to inprisonment for a period not exceeding six nonths, or to
bot h.

(5) |If the conpany is wound-up in pursuance of a resolution for voluntary

wi ndi ng-up passed within a period of five weeks after the nmaking of the
declaration, but its debts are not paid or provided for in full within the
period stated in the declaration, it shall be presuned that the director did not
have reasonabl e grounds for his opinion

Di vision 13. 4-Provisions applicable only to nmenbers’' voluntary w ndi ng-up

309. This Division shall apply to a nenbers' voluntary wi nding-up of a
conpany. Provi si ons applicable only to nenbers' voluntary w ndi ng-up

310. (1) After the commencenent of the wi nding-up of the conpany, the conpany
shall by ordinary resolution appoint one or nore |liquidators for the purposes of
wi ndi ng-up the affairs and distributing the assets of the company, and may fix
the remuneration to be paid to himor them Appoi ntnent of |iquidator

(2) On the appointment of the liquidator, all the powers of the directors shal
cease except so far as the liquidator, or the conpany by ordinary resolution
with the consent of the liquidator, approves the continuance thereof.

(3) Subject to any direction of the court on the application of any menber,
creditor or liquidator, the conpany may, by special resolution, of which the
requi site notice has been given not only to the nmenmbers but also to the
creditors and the |iquidator, renove any |iquidator

(4) |1f a vacancy occurs by resignation, renoval or otherwise in the office of a
liquidator, the conpany by ordinary resolution may fill the vacancy and for that
purpose a general neeting may be convened by any nmenber, or, if there were nore

liquidators than one, by the continuing |iquidators.

311. (1) If the liquidator is at any tinme of the opinion that the conpany wll
not be able to pay or provide for the paynment of its debts in full within the
period stated in the solvency declaration, he shall forthwith convene a neeting
of the creditors and |lay before the neeting a statenment of the assets and
liabilities of the conpany.Duty of liquidator to call creditors

(2) The notice of the neeting shall draw the attention of the creditors to the
right conferred upon them by subsection (3).

(3) The creditors may, at the neeting convened under subsection (1), appoint
some ot her person to be liquidator of the conpany instead of the |iquidator
appoi nted by the conpany.

(4) Wthin seven days after a nmeeting has been held pursuant to subsection (1),
the liquidator shall |odge with-

(a) the Registrar; and
(b) the official receiver;

a notice that the nmeeting has been held, stating the decisions, if any, taken at



t he neeting.

(5) \Were the liquidator has convened a neeting under subsection (1), the

wi ndi ng-up shall thereafter proceed as if the winding-up were a creditors’

vol untary w ndi ng-up, but the liquidator shall not be required to sumopn an
annual neeting of creditors at the end of the first year fromthe comencenent
of the winding-up if the neeting held under subsection (1) was held | ess than
three nonths before the end of that year

(6) A liquidator who fails to conply with subsection (1) or (4) shall be guilty
of an offence, and shall be liable on conviction to a fine not exceeding three
monetary units for each day that the failure continues.

312. (1) At any tine during the course of a voluntary w nding-up prior to the
di ssolution of the conpany, the conpany may, by special resolution, resolve that
t he wi ndi ng-up proceedi ngs be stayed. Stayi ng of nenbers' voluntary w ndi ng-up

(2) After the passing of the special resolution, application my be nmade to the
court by the liquidator or any nmenber of the conpany and the court may, in its
di scretion and subject to such terns and conditions as it thinks fit, order that
t he wi ndi ng-up be stayed, that the |iquidator be discharged, and that the
directors resune the managenent of the conpany.

(3) Not less than twenty-eight days' witten notice of the hearing of any
application to the court under subsection (2) shall be given by the applicant to
the official receiver, to every director of the conpany, and to any |iquidator
of the conpany, and the official receiver shall cause a copy of the notice to be
published in the Gazette not | ater than seven days before the hearing.

(4) The official receiver and any director, |iquidator, nenber or creditor of
the conpany shall be entitled to appear on the hearing of the application and to
call witnesses and give evidence.

(5) If the court makes an order confirm ng the resolution, the conpany shal
within twenty-one days thereafter | odge a copy of the order and resolution with
the Registrar, who shall cause a notice thereof to be published in the Gazette.

(6) On the publication of the notice, the w nding-up shall cease and the
conpany shall continue as a going concern subject to any ternms or conditions in
t he order.

(7) If the conpany fails to conply with subsection (5), the conpany, and each
officer in default, shall be guilty of an offence, and shall be |iable on
conviction to a fine not exceeding ten nonetary units for each day that the
failure continues.

Di vi sion 13.5-Provisions applicable only to creditors' voluntary w ndi ng-up

313. This Division shall apply to a creditors' voluntary w nding-up of a
conpany. Provi si ons applicable only to creditors' voluntary w ndi ng-up

314. (1) Where a resolution for the voluntary w nding-up of a conpany has been
proposed, and no declaration of solvency nmade, the conpany shall cause a neeting
of the creditors of the conpany (in this section called "the neeting") to be
convened for the day, or the day after the day, on which the neeting is to be
hel d at which the resolution for voluntary wi nding-up is to put, or on which the
resolution is expected to be passed under section one hundred and



fifty-seven. Meetings of creditors

(2) The conpany shall cause notice of the neeting of creditors to be sent to
each creditor, being notice-

(a) not | ess than the notice to nenbers of any neeting for the purposes of
the resolution for voluntary w ndi ng-up; and

(b) in any case, of not |less than seven days.

(3) The notice to the creditors shall be acconpanied by a statenent show ng the
names of all creditors and the anounts of their clains.

(4) The conpany shall cause notice of the neeting of the creditors to be
publ i shed at | east seven days before the date of the neeting in the Gazette and
in any newspaper circulating generally in Zanbia.

(5) The conpany shall -

(a) cause a full statenent of the conpany's affairs to be laid before the
meeting of creditors, showing in respect of assets the nmethod and manner in
whi ch the valuation of the assets was arrived at, together with a |list of the
creditors and the estimted amount of their clains; and

(b) appoint a director to attend the neeting.

(6) The director so appointed and the secretary shall attend the neeting and
disclose to the neeting the conpany's affairs and the circunstances | eadi ng up
to the proposed wi ndi ng-up.

(7) The creditors at the neeting may appoint one of their number, or the
di rect or appoi nted under subsection (5), to preside at the neeting.

(8) If the neeting of the conpany is adjourned and the resol ution for

wi ndi ng-up is passed at an adjourned neeting, any resolution passed at the
nmeeting of the creditors shall have effect as if it had been passed i medi ately
after the passing of the resolution for w nding-up

(9) The conpany shall nom nate a |iquidator for the conpany.

(10) The creditors may, by ordinary resolution, noninate at the neeting a
liquidator for the conpany.

(11) If the creditors and the conpany nom nate different persons, the person
nom nated by the creditors shall be |iquidator

(12) If no person is nonminated by the creditors, the person nominated by the
conmpany shall be |iquidator.

(13) \here different persons are nom nated as |iquidator, any director, nenber
or creditor may, within seven days after the date on which the nom nation was
made by the creditors, apply to the court for an order directing that the person
nom nated as |iquidator by the conmpany shall be liquidator instead of or jointly
with the person nominated by the creditors.

(14) If aliquidator, other than a |liquidator appointed by or by the direction
of the court, resigns or otherw se vacates that office, the creditors may fil



the vacancy and, for that purpose, a neeting of the creditors nay be summned by
any two of their number.

(15) |If the conpany fails to conply with subsection (1), (2), (3), (4) or (5),
t he conpany, and each officer in default, shall be guilty of an offence, and
shall be liable on conviction to a fine not exceeding five hundred nonetary
units.

(16) If the nom nated director or the secretary of the conpany fails to conply
with subsection (6), he shall be guilty of an offence, and shall be liable on
conviction to a fine not exceeding two hundred and fifty nonetary units.

315. (1) There shall be a commttee of inspection for the w nding-up of a
conpany if the creditors, at the neeting convened under section three hundred
and el even or three hundred and fourteen or at any subsequent neeting, so decide
by ordinary resol ution and appoint not nore than five persons, whether creditors
or not, to be nmenbers of the comittee. Appoi ntnment of comittee of inspection

(2) The conpany may, at the time of the passing of the resolution for voluntary
wi ndi ng-up is passed or at any tine subsequently, by ordinary resolution,

appoi nt not nore than five persons to be, subject to this section, memnbers of
any committee of inspection

(3) The creditors may resolve that all or any of the persons so appointed by

t he conpany ought not to be nmenbers of the conmittee of inspection and, if the
creditors so resolve, the persons nentioned in the resolution shall not, unless
the court otherwi se directs, be qualified to act as nenbers of the comrttee,
and on any application to the court under this subsection the court may, if it
thinks fit, appoint other persons to act as such members in place of the persons
mentioned in the resol ution.

(4) Subject to this section, section two hundred and ninety-five shall apply
with respect to a conmttee of inspection appointed under this section

316. (1) The commttee of inspection, or, if there is no such conmttee, the
creditors, may fix the renmuneration to be paid to the |iquidator.Fixing of
liquidator's renuneration and vesting of directors' powers in |iquidator

(2) On the appointnment of a liquidator, all the powers of the directors shal
vest in the |iquidator, and the powers and authority of every director shal
cease, except so far as the conmittee of inspection, or, if there is no such
conmittee, the creditors, sanction the continuance thereof.

317. (1) Any attachnment, sequestration, distress or execution put in force
agai nst the estate or effects of the conpany after the commencenment of a
creditors' voluntary w nding-up shall be void. Stay of proceedi ngs

(2) After the commencement of the wi nding-up, no action or proceeding shall be
proceeded with or comrenced agai nst the conpany except by | eave of the court and
subject to such terns as the court directs.

Di vi sion 13.6-Provisions applicable to every voluntary
wi ndi ng- up

318. This Division shall apply to every voluntary w ndi ng-up of a
conmpany. Provi si ons applicable to every voluntary w ndi ng-up



319. Subj ect to the provisions of this Act as to preferential paynments, the
property of a conpany shall, on its w nding-up, be applied pari passu in
satisfaction of its liabilities, and subject to that application shall, unless
the articles otherw se provide, be distributed anong the nmenbers according to
their rights and interests in the conpany.Distribution of property of conpany

320. (1) If for any reason there is no |liquidator acting, the court may
appoint a liquidator.Review by court of |iquidators appointnment and renuneration

(2) The court nmay on cause shown renove a |iquidator and appoint another
i qui dator.

(3) Any nmenber or creditor or the |liquidator may at any tine before the
di ssolution of the conpany apply to the court to review the remuneration of the
liquidator, and the decision of the court shall be concl usive.

321. (1) The liquidator nay-Powers and duties of |iquidators
(a) with the approval of-

(i) a resolution of the conpany, in the case of a menbers' voluntary
wi ndi ng- up; or

(ii) the court or the cormittee of inspection, in the case of a creditors
vol untary w ndi ng- up;

exerci se any of the powers given by section two hundred and eighty-nine to a
liquidator in a w nding-up by the court;

(b) exerci se any of the other powers by this Act given to the liquidator in a
wi ndi ng-up by the court; and

(c) convene neetings of the conpany for the purpose of obtaining the sanction
of the conpany in respect of any matter or for any other purpose he thinks fit.

(2) Wen several liquidators are appointed, any power given by this Act nmay be
exerci sed by such one or nore of themas is deternined at the tine of their
appoi ntnent, or in default of such a determ nation, by any nunber not |ess than
t wo.

322. (1) Were it is proposed that the whole or part of the business or
property of a conpany (in this section called "the conpany") be transferred or
sold to another body corporate (in this section called "the corporation"), the
liquidator may, with the approval of-Power of |iquidator to accept shares, etc.
as consideration for sale of property of conpany

(a) a special resolution of the conpany, in the case of a nmenbers' voluntary
wi ndi ng-up; or

(b) the court or the committee of inspection, in the case of a creditors
vol untary w ndi ng- up;

receive, in conpensation or part conpensation for the transfer or sale, fully
pai d shares, debentures or other like interests in the corporation for

di stribution anmong the nmenbers of the company or nay enter into any other
arrangenent whereby the nenbers of the conpany may, in lieu of receiving cash,
shares, debentures or other like interests or in addition thereto, participate



in the profits of or receive any other benefit fromthe corporation

(2) If, within one year after the date of the passing of such a specia

resol ution, the w nding-up becones a wi nding-up by the court because of an order
made under section two hundred and seventy-two, the transfer or sale and

di stribution or arrangenent shall not be valid unless approved by the court.

(3) Subject to this section, any transfer or sale and distribution of
arrangenent under this section shall be binding on the conpany and all the
menbers thereof and each nmenber shall be deened to have agreed with the
corporation to accept the fully-paid shares, debentures, or other like interests
to which he is entitled under the distribution or arrangenent.

(4) 1f any nmenber of the conpany, in respect of any shares held by him
expresses his dissent in witing addressed to the |iquidator and served upon the
liquidator within twenty-ei ght days after the passing of the special resolution
he may require the liquidator either to abstain fromcarrying the resol ution
into effect or to purchase the shares that he holds at a price to be determ ned
by agreement or by arbitration in the manner provided by subsection (7).

(5) |If the liquidator elects to purchase the nmenber's shares, the purchase
money shall be paid before the conmpany is dissolved and be raised by the
liquidator in such nanner as is determ ned by special resolution

(6) A special resolution shall not be valid for the purposes of this section
unless it is passed before or concurrently with the resolution for voluntary
wi ndi ng- up

(7) For the purposes of an arbitration under this section-

(a) the Arbitration Act shall apply as if there were a subm ssion for
reference to two arbitrators, one to be appointed by each party. Cap. 41

(b) t he appoi ntnment of an arbitrator nay be made under the hand of the
liquidator, or if there is nmore than one |iquidator then under the hands of any
two or more of the liquidators; and

(c) the court may give any directions necessary for the initiation and
conduct of the arbitration and the directions shall be binding on the parties.

(8 Nothing in this section shall authorise any variation or abrogation of the
rights of any creditors of the conpany.

323. (1) If a winding-up continues for nore than one year, the |iquidator
shal | convene- Annual neetings of nenbers and creditors

(a) a general neeting of the conpany, in the case of a nenbers' voluntary
wi ndi ng-up; and

(b) separate neetings of the creditors and of the conpany, in the case of a
creditors' voluntary w ndi ng-up

within three nonths after the end of the first year after the commencenent of

t he wi ndi ng-up and of each succeedi ng year, and shall |ay before every such
nmeeting an account of his acts and dealings and of the conduct of the wi nding-up
during the preceding year



(2) In the case of a creditors' voluntary w nding-up, the neeting of the
conpany shall be held after, but not nore than one nonth after, the neeting of
the creditors.

(3) Aliquidator who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding three
nonetary units for each day that the failure continues.

324. (1) As soon as the affairs of the conpany are fully wound-up, the

i quidator shall make up a report show ng how the wi ndi ng-up has been conducted
and the property of the conpany has been di sposed of, and thereupon shal
convene-Fi nal neeting and di ssol ution of conpany

(a) a general neeting of the conpany, in the case of a nenbers' voluntary
wi ndi ng-up; and

(b) separate neetings of the creditors and of the conpany, in the case of a
creditors' voluntary w ndi ng-up;

for the purpose of laying before the neetings the report and giving any
expl anati on thereof.

(2) In the case of a creditors' voluntary w nding-up, the nmeeting of the
conpany shall be held after, but not nore than one nonth after, the neeting of
the creditors.

(3) A notice of the nmeetings shall be published in one issue of the Gazette and
in one issue of a newspaper in general circulation throughout Zambia, which
notice shall specify the time, place and object of each neeting and shall be
publ i shed one nonth at | east before each such neeting.

(4) The liquidator shall, within seven days after the neeting or the |ater of
the neetings, |lodge with the Registrar and with the official receiver a return
in the prescribed formof the holding of the neetings or neeting and of the date
or dates thereof, with a copy of the report attached to the return.

(5) The quorum at a mneeting of the conpany shall be two nenbers and at a
meeting of the creditors shall be two creditors.

(6) If a quorumis not present at a neeting, the liquidator shall, in |ieu of
the return referred to in subsection (4), lodge with the Registrar and the
official receiver a return (with account attached) that the neeting or neetings
were duly summoned and that no quorum was present thereat.

(7) Upon the | odgenment of the return, the Registrar shall strike the nane of
the conpany off the register and cause notice thereof to be published in the
Gazette, and the company shall thereupon be dissolved as at the date of the
publication of the notification in the Gazette.

(8 A liquidator who fails to conply with this section shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding three
nmonetary units for each day that the failure continues.

325. (1) Any arrangenent entered into between a conpany about to be or in the
course of being wound-up and its creditors shall, subject to the right of appea
under this section, be binding on the conpany if approved by a specia

resol ution, and on the creditors if approved by a special resolution of the



creditors.Wen an arrangenment is binding on creditors

(2) Any dispute with regard to the value of any security or lien or the anpunt
of a debt or set-off the subject of the arrangenent may be settled by the court
on the application of the conpany, the liquidator, or the creditor

(3) Any creditor or menber may, within twenty-one days after the conpletion of
the arrangenent, appeal to the court against it, and the court may thereupon
anmend, vary or confirmthe arrangenent, as it thinks just.

326. (1) The liquidator or any nmenber or creditor may apply to the
court-Application to court to have questions determ ned or powers exercised

(a) to determ ne any question arising in the w nding-up of a conpany; or

(b) to exercise all or any of the powers which the court mght exercise if
t he conpany were bei ng wound-up by the court.

(2) The court, if satisfied that the determ nation of the question or the
exerci se of power will be just or beneficial, may accede wholly or partially to
any such application on such terns and conditions as it thinks fit, or may meke
such other order on the application as it thinks just.

327. Al'l proper costs, charges and expenses of and incidental to the
wi ndi ng-up, including the renmuneration of the |iquidator, shall be payabl e out
of the assets of the conmpany in priority to all other clains.Costs

328. Where a petition has been presented to the court to wi nd-up a company on
the ground that it is unable to pay its debts, the conmpany shall not resolve
that it be wound-up voluntarily, except with the | eave of the court.

Di vision 13.7-Provisions applicable to every node of w nding-upLintation on
right to wind-up voluntarily

329. This Division shall apply to every wi nding-up of a conpany. Provisions
applicable to every node of w nding-up

330. The court may at any tinme during the course of a winding-up direct a
meeting of the creditors of any class to be held and conducted in such manner as
it thinks fit to consider such matters as it shall direct, and may give such
ancillary or consequential directions as it thinks fit.Meetings of creditors

331. (1) A person shall be accounted a creditor of a conpany for the purposes
of a neeting of creditors under this Part if, upon an account fairly stated,
after allowi ng the value of security or liens held by himand the amount of any
debt or set-off owing by himto the conmpany, there appears to be a bal ance due
to hi m Conduct of neetings of creditors

(2) At a neeting of creditors, unless the court directs otherw se-

(a) each creditor shall have votes in proportion to anount of the bal ance
apparently due to himby the conpany upon an account fairly stated, after

all owi ng the value of security or liens held by himand the amount of any debt
or set-off owing by himto the conpany; and

(b) sections one hundred and forty-six to one hundred and fifty-two shal
apply with the necessary nodifications.



(3) Subject to this Part and to any direction by the court, fourteen days
notice of a nmeeting of creditors shall be given either personally or in a
newspaper circulating generally in Zanbia.

332. (1) A person shall not be eligible for appointnent or conpetent to act or
to continue to act as liquidator of a conpany if he is-Eligibility for
appoi ntnent as |iquidator

(a) a body corporate;
(b) an infant or any other person under |egal disability;

(c) a person prohibited or disqualified fromso acting by any order of a
court;

(d) an undi schar ged bankrupt;

(e) a director or secretary of the conpany or any rel ated conpany, or any
person who has been such a director or secretary within the two years before the
commencenent of the wi nding-up, save with the | eave of the court;

(f) a person who has at any tine been convicted of an offence involving fraud
or di shonesty; or

(9) a person who has at any tine been renpoved froman office of trust by
order of a court.

(2) An auditor of a company may be appointed as |iquidator of that conpany.
(3) Any appointnent made in contravention of this section shall be void.

(4) A person who acts or continues to act as |liquidator of a conmpany in
contravention of this section shall be guilty of an offence, and shall be liable
on conviction to a fine not exceeding five hundred nonetary units or to a term
of inprisonnment not exceeding six nonths, or to both.

333. (1) Subject to this Act, the acts of a liquidator shall be valid
notw t hst andi ng any defect that may afterwards be di scovered in his appointnent
or qualification.Acts of liquidator valid

(2) Any conveyance, assignnent, transfer, nortgage, charge or other disposition
of a conpany's property nade by a |liquidator shall, notw thstanding any defect
or irregularity affecting the validity of the w nding-up or the appointnment of
the liquidator, be valid in favour of any person taking such property bona fide
and for value and without notice of the defect or irregularity.

(3) Every person making or permitting any disposition of property to any

i qui dator shall be protected and indemified in so doing notw thstandi ng any
defect or irregularity affecting the validity of the winding-up or the

appoi ntnent of the liquidator not then known to the person.

(4) For the purposes of this section a disposition of property includes a
payment of noney.

334. (1) A liquidator shall keep proper books at his office in which he shal
cause to be made entries or minutes of proceedings at neetings and of such other



matters, if any, as may be prescribed. General provisions as to |iquidators

(2) Any creditor or member may, subject to the control of the court, personally
or by his agent inspect the liquidator's books at his office in accordance with
section one hundred and ninety-three.

(3) The court shall take cogni zance of the conduct of liquidators, and if a
liqui dator does not faithfully perform his duties and observe the prescribed
requi renents or the requirenments of the court, or if any conplaint is made to
the court by any creditor or nenber or by the official receiver in regard
thereto, the court shall inquire into the matter and take such action as it
thinks fit.

(4) The Registrar or the official receiver may report to the court any matter
which in his opinion is msfeasance, neglect or om ssion on the part of the
liquidator, and the court may order the |iquidator to make good any | oss which
the estate of the conpany has sustained thereby and make such other order as it
thinks fit.

(5) The court may at any tine require a |liquidator to answer any inquiry in
relation to the w nding-up and may exami ne him or any other person on oath
concerni ng the wi ndi ng-up, and may direct an investigation to be nade of the
books and vouchers of the |iquidator

(6) The court may require any nenber, trustee, receiver, banker, agent or

of ficer of the conmpany to pay, deliver, convey, surrender or transfer to the
liquidator or provisional liquidator forthwith, or within such tine as the court
directs, any noney, property, books and papers in his hands to which the conpany
is prima facie entitled.

335. (1) \Where a person other than the official receiver is the |liquidator and
there is no conmttee of inspection, the official receiver may, on the
application of the liquidator, do any act or thing or give any direction or

perm ssion which is by this Act authorised or required to be done or given by
the comrittee. Powers of official receiver where no commttee of inspection

(2) Where the official receiver is the liquidator and there is no conmittee of
i nspection, the official receiver may in his discretion do any act or thing
which is by this Act required to be done by, or subject to any direction or
perm ssion given by, the commttee.

336. Any person aggrieved by any act or decision of the liquidator may apply
to the court, which may confirm reverse, or nodify the act or decision
conpl ai ned of and make such order as it thinks just.Appeal against decision of
i qui dat or

337. (1) Aliquidator shall, within fourteen days after his appointnment, |odge
with the Registrar and with the official receiver notice of his appointnent and
of the situation of his office and of his postal address and, in the event of
any change in the situation of his office or in his postal address, shall wthin
twenty-one days after the change |odge with the Registrar and with the officia
receiver notice of the change. Notice of appointnment and address

(2) Service made by |eaving any docunment at the office of the Iiquidator given
in such a notice, or by sending it in a properly addressed and prepaid

regi stered letter posted to the postal address given in such a notice, shall be
good service upon the |iquidator and upon the conpany.



(3) Aliquidator shall, within twenty-one days after his resignation or renoval
fromoffice, |odge notice thereof with the Registrar and with the officia
receiver.

(4) If aliquidator fails to conply with this section, he shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding three
nmonetary units for each day that the failure continues.

338. (1) A liquidator shall, within one nmonth after-Liquidator's accounts
(a) the end of the period of six nonths fromthe date of his appointnent;
(b) the end of every subsequent period of six nonths; and

(c) ceasing to act as liquidator or obtaining an order of release;

| odge with the Registrar and, if the liquidator is not the official receiver,
with the official receiver, accounts of his receipts and paynments and a
statement of the position in the wind-up, verified by a statutory declaration

(2) The official receiver may cause the accounts of any liquidation to be

audi ted by an auditor approved by him and for the purpose of the audit the
l'iquidator shall furnish the auditor with such vouchers and i nformation as he
requires, and the auditor may at any tinme require the production of and inspect
any books or accounts kept by the |iquidator

(3) A copy of the accounts or, if audited, a copy of the audited accounts,
shal |l be kept by the liquidator at his office and shall there be open to the
i nspection of any nmenber or creditor or of any other person interested in
accordance with section one hundred and ni nety-three.

(4) The liquidator shall, when he is next forwarding any report or notice to
the creditors and nenbers generally-

(a) give notice to every nmenber and creditor that the accounts have been
prepared; and

(b) in the notice informnmenbers and creditors that the accounts may be
i nspected at his office and state the tinmes during which inspection may be nade.

(5) The cost of an audit under this section shall be fixed by the officia
recei ver and be part of the expenses of w nding-up

(6) A liquidator other than the official receiver who fails to conply with this
section shall be guilty of an offence, and shall be liable to a fine not
exceedi ng five hundred nonetary units.

339. (1) \Were a conpany is being wound-up, every invoice, order of goods or
busi ness letter issued by or on behalf of the conpany or a |iquidator of the
conpany or a receiver of any property of the conpany, being a docunment on or in
whi ch the name of the conpany appears, shall have the words, "in |iquidation"
added after the nane of the conpany where it first appears therein.Notification
that a conmpany is in liquidation

(2) If the conpany fails to conply with subsection (1), the company, and each
officer in default, shall be guilty of an offence, and shall be |iable on



conviction to a fine not exceeding three nonetary units in respect of each
docunent .

340. (1) \here a conpany is being wound-up, all books and papers of the
conpany and of the liquidator that are relevant to the affairs of the conpany at
or subsequent to the commencenent of the wi nding-up of the conpany shall, as
between the nenbers and creditors of the conpany, be prinmm facie evidence of the
truth of all matters purporting to be therein recorded. Books of conpany

(2) Subject to this section, when a conpany has been wound-up, the |iquidator
shall retain the books and papers referred to in subsection (1) (other than
vouchers) for a period of seven years fromthe date of dissolution of the

conpany.

(3) The books and papers referred to in subsection (1) nmay be destroyed within
a period of seven years after dissolution of the conpany-

(a) in accordance with the directions of the court, in the case of a
wi ndi ng-up by the court;

(b) as the conpany by resolution directs, in the case of a nenbers' voluntary
wi ndi ng-up; and

(c) as the conmittee of inspection, or, if there is no such comrttee, as the
creditors of the conmpany direct, in the case of a creditors' voluntary
wi ndi ng- up

(4) A liquidator who fails to conply with subsection (2) shall be guilty of an
of fence, and shall be liable on conviction to a fine not exceeding five hundred
nonetary units.

(5) No responsibility shall rest on the conpany or the liquidator by reason of
any such book or paper not being forthcomng to any person clainmng to be
interested therein if the book or paper has been destroyed in accordance with
this section.

341. (1) \Whenever the cash balance standing to the credit of a company in
liquidation is in excess of the ampunt which, in the opinion of the conmmttee of
i nspection, is required for the tine being to answer demands on the conpany, the
comrittee may authorise the Iiquidator, unless the court on application by any
creditor directs otherwise, to invest the sumor any part thereof in securities
i ssued by the Governnent of Zanbia or place it on deposit at interest with any
bank, and any interest received in respect thereof shall form part of the assets
of the conpany.|lnvestnment of surplus funds

(2) Were there is no cormmittee of inspection, the liquidator, my formthe
opi nion for the purposes of subsection (1), and the authorisation of the
conmittee referred to in that section shall be dispensed with.

(3) Wenever any part of the noney so invested is, in the opinion of the
committee of inspection, required to answer any dermands in respect of the
conpany's estate, the conmttee of inspection nmay direct the sale or realisation
of such part of the securities as is necessary.

(4) |If there is no conmittee of inspection, subsection (2) shall apply as if a
reference to the conmttee were a reference to the |iquidator



342. (1) Where a liquidator has in his hands or under his control-Unclainmed
assets

(a) any uncl ai red di vi dend or other noneys whi ch have renmai ned uncl ai ned for
nore than six nonths fromthe date when the dividend or other nobneys becane
payabl e; or

(b) any uncl ai med or undistributed noneys arising fromthe property of the
conpany after making final distribution;

he shall forthwith pay those noneys to the official receiver to be placed to the
credit of the Conpanies Liquidation Account and shall be entitled to a
certificate or receipt for the noneys so paid, which certificate shall be an

ef fectual discharge to himin respect thereof.

(2) The court may at any tine-

(a) on the application of the official receiver, order any liquidator to
submit to it accounts of any unclained or undistributed funds, dividends or
ot her noneys in his hands or under his control, verified by affidavit;

(b) direct an audit thereof; and

(c) direct the liquidator to pay those nobneys to the official receiver to be
pl aced to the credit of the Conpanies Liquidation Account.

(3) This section shall not deprive any person of any other right or renmedy to
which he is entitled against the Iiquidator or any other person

(4) I1f a claimnt makes any demand for any noneys placed to the credit of the
Conpani es Li qui dati on Account, the official receiver, upon being satisfied that
the claimant is the owner of the nobney, shall authorise paynent thereof to be
made to him out of the Account.

(5) A person dissatisfied with the decision of the official receiver in respect
of a claimnmade in pursuance of subsection (5) may appeal to the court, which
may confirm disallow or vary the deci sion.

(6) \Where any uncl ai med noneys paid to any claimant are afterwards clai ned by
any ot her person, that other person shall not be entitled to any paynent out of
the Account, but such a person may have recourse against the clainmant to whom

t he uncl ai med noneys have been paid.

(7) Any unclaimed nmoneys paid to the credit of the Conpani es Liquidation
Account, to the extent to which they have not been under this section paid out
of the Account, shall, on the expiration of six years fromthe date of the
paynment of the noneys to the credit of the account, be paid into the Genera
Revenues of the Republic.

343. (1) Unless expressly directed to do so by the official receiver pursuant
to subsection (2), a liquidator shall not incur any expense in relation to the
wi ndi ng-up of a conpany unless there are sufficient avail abl e assets. Expenses of
wi ndi ng-up where assets insufficient

(2) The official receiver may, on the application of any creditor or nenber,
direct a liquidator to incur a particul ar expense on condition that the creditor
or nmenmber indemify the liquidator in respect of the recovery of the anount



expended and, if the official receiver so directs, gives such security to secure
the amount of the indemity as the official receiver thinks reasonable.

344. (1) The court may, as to all matters relating to the w nding-up of a
conpany, have regard to the wi shes of the nmenbers or creditors as proved to it
by any sufficient evidence, and may if it thinks fit for the purpose of
ascertaining those wishes, direct neetings of the nmenbers or creditors to be
convened, held and conducted in such manner as the court directs, and may
appoint a person to act as chairman of any such neeting and to report the result
thereof to the court.Meetings to ascertain w shes of menmbers or creditors

(2) 1In the case of creditors, regard shall be had to the value of each
creditor's debt.

(3) In the case of nenbers, regard shall be had to the nunber of votes held by
each menber under this Act or the articles.

345. (1) In every wi nding-up, subject to this section, debts payable on a
contingency, and all clains against the conmpany, present or future, certain or
contingent, ascertained or sounding only in damages, shall be adm ssible to
proof against the conpany, a just estimate being made so far as possible of the
val ue of such debts or clains as are subject to any contingency or sound only in
damages or for some other reason do not bear a certain val ue. Proof of debts

(2) Subject to section three hundred and forty-six, the sane rules shall apply
in the wi nding-up of an insolvent conpany with regard to the respective rights
of secured and unsecured creditors and debts provable and the val uati on of
annuities and future and contingent liabilities as apply in relation to the
estates of bankrupt persons under the |law relating to bankruptcy.

346. (1) Subject to this Act, in a winding-up there shall be paid in priority
to all other unsecured debts-Preferential debts

(a) the costs and expenses of the w nding-up including the taxed costs of a
petitioner payable under section two hundred and seventy-four, the renmuneration
of the liquidator, and the costs of any audit carried out pursuant to section
three hundred and thirty-eight;

(b) all anpunts due-

(i) by way of wages or salary (whether or not earned wholly or in part by way
of conmi ssion) accruing to any enployee within the period of three nonths before
the comencenent of the w ndi ng-up

(ii) in respect of |eave accruing to any enployee within the period of two
years before the comrencenent of the wi ndi ng-up

(iii) in respect of any paid absence (not being | eave) accruing to any
enpl oyee within the period of three nonths before the conmencenent of the
wi ndi ng- up;

(iv) by way of recruitnment expenses or other anounts reinbursabl e under any
contract of enploynent;

(c) an armount equal to three nonths' wages or salary, by way of severance
pay, to each enpl oyee



(d) all anpunts due in respect of workers' conpensation under any witten | aw
relating to workers' conpensati on accrued before the comrencenent of the
wi ndi ng- up;

(e) any tax, duty or rate payable by the conpany in respect of any period
prior to the commencenent of the w ndi ng-up, whether or not paynent has becone
due after that date;

(f) all Government rents not nore than five years in arrears at the
conmencement of the w nding-up; and

(9) all rates fromthe conmpany to a |ocal authority having becone due and
payable within the period of three years before the date of comrencenent of the
wi ndi ng- up.

(2) Debts having priority shall rank as foll ows-

(a) firstly, the debts referred to in paragraph (a);

(b) secondly, the debts referred to in paragraphs (b), (c) and (d);
(c) thirdly, the debts referred to in paragraphs (e) and (f);

(d) fourthly, the debts referred to in paragraph (g);

of subsection (1).

(3) Debts having the sane priority shall rank equally between thensel ves, and
shall be paid in full, unless the property of the conpany is insufficient to
meet them in which case they shall abate in equal proportions between

t hensel ves.

(4) Were a paynent has been nade to any enpl oyee of the conmpany on account of
wages or salary out of nobney advanced by a person for that purpose, the person
by whom t he noney was advanced shall, in a w nding-up, have a right of priority
in respect of the noney so advanced and paid, up to the anopunt by which the sum
in respect of which the enpl oyee woul d have been entitled to priority in the

wi ndi ng-up has been di m ni shed by reason of the paynment, and shall have the sane
right of priority in respect of that anount as the enpl oyee would have had if

t he paynment had not been mmade.

(5) So far as the assets of the conpany avail able for paynent of genera
creditors are insufficient to neet any preferential debts specified in
subsection (1) and any anount payable in priority by virtue of subsection (3),
those debts shall have priority over the clains of the holders of debentures
under any floating charge created by the conpany, and shall be paid accordingly
out of any property conprised in or subject to that charge.

(6) \Where the conpany is, under a contract of insurance entered into before the
commencenent of the wi nding-up, insured against liability to third parties, then
if any such liability is incurred by the conpany (either before or after
commencenent of the wi nding-up) and an amount in respect of that liability is or
has been received by the conmpany or the liquidator fromthe insurer, the anount
shall, after deducting any expenses of or incidental to getting the anmount, be
paid by the liquidator to the third party in respect of whomthe liability was
incurred to the extent necessary to discharge that liability or any part of that
[iability remaining undischarged in priority to all paynents in respect of the



debts referred to in subsection (1).

(7) If the liability of the insurer to the conpany is Iless than the liability
of the conpany to the third party nothing in subsection (5) shall linmt the
third party in respect of the bal ance.

(8) Subsections (5) and (6) shall have effect notw thstandi ng any agreenent to
the contrary entered into after the comencenent of this Act.

(9) Notwithstandi ng anything in subsection (1)-

(a) par agraph (d) of that subsection shall not apply in relation to the
wi ndi ng-up of a conpany in any case where-

(i) the conpany has entered into a contract with an insurer in respect of any
liability under any law relating to worknen's conpensation

(ii) the conpany is being wound-up voluntarily nmerely for the purpose of
reconstructi on or of anal gamation with another conpany; and

(iii) the right to the conpensation has, on the reconstruction or
amal gamati on, been preserved to the person entitled thereto; and

(b) where a conpany has given security for the paynent or repaynent of any
anount to which paragraph (e), (f) or (g) of that subsection relates, that
par agraph shall apply only in relation to the bal ance of any such anpunt
remai ni ng due after deducting therefromthe net amount realised fromthe
security.

(10) \Where, in any w nding-up-

(a) assets have been recovered under an indemity for costs of litigation
given by certain creditors;

(b) assets have been protected or preserved by the paynent of noneys or the
giving of indemity by creditors; or

(c) expenses in relation to which a creditor has indemified a Iiquidator
have been recovered,

the court may nake such order as it thinks just with respect to the distribution
of those assets and the anmpbunt of those expenses so recovered with a viewto

gi ving those creditors an advantage over others in consideration of the risk run
by themin so doing.

(11) Subject to this Act, all debts proved in the w nding-up shall be paid par
passu.

(12) An anmpbunt paid to an enpl oyee under paragraph (c) of subsection (1) shal
be deducted from any anmpunt payabl e as severance pay due to the enpl oyee under
any | aw or agreenent.

(13) This section shall be deenmed to have conmmenced on 1st Novenber, 1994.

(As anended by Act No. 6 of 1995)

347. (1) Any conveyance, transfer, nortgage, delivery of goods, payment,



execution or other act relating to property nmade or done by or against a conpany
whi ch, had it been made or done by or against an individual, would in his
bankruptcy under the | aw of bankruptcy be void or voidable, shall, if the
conpany i s wound-up, be void or voidable in the sane way. Avoi dance of preference

(2) For the purposes of this section, the date which corresponds with the date
of presentation of the bankruptcy petition in the case of an individual shall be
the date upon which the w ndi ng-up conmenced.

(3) Any transfer or assignment by a conpany of all its property to trustees for
the benefit of all its creditors shall be void.

348. A floating charge on the undertaking or property of the conpany created
within twelve nonths before the commencenent of the winding-up shall, unless it

is proved that the conpany i mediately after the creation of the charge was

sol vent, be invalid except to the anpunt of any cash paid to the conpany at the
time, or subsequently, in consideration for the charge, together with interest
on that anopunt at the rate fixed by the ternms of the charge. Avoi dance of

fl oati ng charge

349. (1) \VWhere any property, business or undertaking has been acquired by a
conpany within the period of two years before the commencenent of the w nding-up
of the conpany-Liquidator's right to recover in respect of certain sales to or

by conpany

(a) froma person who was at the tine of the acquisition a director of the
conpany; or

(b) froma second conpany of which, at the tine of the acquisition, a person
was a director who was also a director of the first conpany;

the liquidator may recover fromthe person or conpany from which the property,
busi ness or undertaki ng was acqui red any anount by which the value of the

consi deration given exceeded the value of the property, business or undertaking
at the tinme of its acquisition.

(2) \Were any property, business or undertaking has been sold by a conpany
within the period of two years before the comencenent of the w nding-up of the

conpany-
(a) to a person who was at the tinme of the sale a director of the conpany; or

(b) to a second conpany of which at the tinme of the sale a person was a
director who was also a director of the first conpany; the Iiquidator may
recover fromthe person or conmpany to which the property, business or
undertaki ng was sold any amount by which the value of the property, business or
undertaking at the tine of the sale exceeded the value of the consideration
received.

(3) For the purposes of this section the value of the property, business or
undertaki ng i ncludes the value of any goodwill or profits which m ght have been
made from the business or undertaking and any sinilar consideration.

350. (1) Were any part of the property of a conpany consists of-Disclainer of
oner ous property

(a) any estate or interest in |and which is burdened with onerous covenants;



(b) shares in any body corporate that are subject to restrictions on
transfer;

(c) unprofitable contracts; or

(d) any other property that is unsaleable, or not readily sal eable, by reason
of its binding the possessor thereof to the performance of any onerous act, or
to the paynent of any sum of noney;

the Iiquidator of the conpany, notwi thstanding that he has endeavoured to sel
or has taken possession of the property or exercised any act of ownership in
relation thereto, may, with the |leave of the court or the conmittee of

i nspection and subject to this section, by witing signed by him disclaimthe
property at any tinme within twelve nonths after-

(i) t he comencenent of the w ndi ng-up; or

(ii) the property in question cane to the know edge of the liquidator, if it
did not do so within one nonth after the comrencenent of the w ndi ng-up

or within such extended period as is allowed by the court.

(2) The disclainmer shall operate to deternmine, as fromthe date of disclainer,
the rights, interests and liabilities of the conpany and the property of the
conpany in or in respect of the property disclainmed, but shall not, except so
far as is necessary for the purpose of releasing the conpany and the property of
the conpany fromliability, alter the rights or liabilities of any other person

(3) The court or commttee of inspection, before or on granting |eave to
disclaim may require such notices to be given to persons interested, and inpose
such terns as a condition of granting |eave, and nake such other orders in the
matter, as the court or committee thinks just.

(4) The liquidator shall not disclaimif an application in witing has been
made to him by any person interested in the property requiring himto decide
whet her he will or will not disclaim and the |iquidator has not, within a
period of twenty-eight days after the receipt of the application or such further
period as is allowed by the court, given notice to the applicant that he intends
to apply to the court or the committee for |leave to disclaim

(5) In the case of a contract, if the liquidator, after an application referred
to in subsection (4), does not within that period or further period disclaimthe
contract, the liquidator shall be deemed to have adopted it.

(6) The court may, on the application of a person who is, as agai nst the
liquidator, entitled to the benefit or subject to the burden of a contract nade
wi th the conpany, make an order rescinding the contract on such ternms as to
paynment by or to either party of damages for the non-performance of the
contract, or otherwi se, as the court thinks just, and any damages payabl e under
the order to that person may be proved by himas a debt in the w nding-up

(7) The court may, on the application of a person who clains an interest in any
di scl ai ned property or is under any liability not discharged by this Act in
respect of any disclainmed property, and on hearing such persons as it thinks
fit, make an order for the vesting of the property in or the delivery of the
property to-



(a) any person entitled thereto;

(b) any person to whomit seens just that the property should be delivered by
way of conpensation for such liability; or

(c) a trustee for such a person;

on such terns as the court thinks just.

(8) On any such vesting order being made and a copy thereof being | odged with-
(a) t he Registrar;

(b) the official receiver; and

(c) the appropriate authority concerned with the recording or registration of
dealings in the land, if the order relates to |and;

the property shall vest accordingly w thout any further conveyance,