Companies Bill, 2018

ARRANGEMENT OF SECTIONS

CHAPTER ONE

PRELIMINARY PROVISIONS

Section

1. Application of Act

2. Application of particular chapters

3. Prohibition of association exceeding twenty members

4. Companies formed for special purposes

5. Saving of equity and common law

CHAPTER TWO
PROVISIONS APPLICABLE TO ALL COMPANIES
Part A: Formation and Incidental Matters

6. Right to form a company

7. Types of companies

8. Companies limited by guarantee

9. Conversion of company limited by shares to company limited by

guarantee
10. Duties of promoters
11. Pre-incorporation contracts
Part B: Incorporation of Companies
12. Right to apply for incorporation
13. Application for incorporation
14. Incorporation
15. Certificate of incorporation
16. Certificate of incorporation and winding up
17. Error or omission in document
Part C: Capacity of Companies

18. Powers of companies
19. Limits of company’s authority
20. Alteration of objects or business
21. Names of companies
22. Reservation of name



23.
24.
25.
26.
27.
28.
29.
30.
31.
32.

33.
34.
35.
36.
37.
38.
39.
40.
41.

42.
43.
44.
45.
46.
47.
48.
49.
50.
51.
52.
53.

Companies Bill, 2018

Part D: The Company’s Constitution

Option to have a registered constitution

Effect of Act on company that has lodged a registered constitution
Effect of Act on company without a registered constitution
Contents of registered constitution

Form of constitution

Subscription to constitution

Effect of company constitution

Adoption, amendment and revocation of constitution
Registration of consolidated constitution

Copies of registered constitution

Part E : Membership of Companies

Members of a company

Right of member to attend and vote
Register of members

Inspection of register

Power to close register

Rectification of register

Register to be evidence

Liability of members

Companies ceasing to have members

Part F: Shares

Legal nature of shares

No par value shares

Issue of shares

Payment of shares

Return of issues

Penalties for non-compliance with section 45 or 46
Meaning of payment in cash

Classification of shares

Variation of class rights

Preference and equity shares

Suspension of voting rights of preference shares
Votes of equity shares
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Canons of construction of class rights

Issue of share certificates

Effect of share certificates

Reserve liability

Prohibited transactions in shares

Alteration of number of shares

Financial assistance for acquisition of shares
Acquisition by company of its own shares
Redemption of redeemable preference shares
Purchase by a company of its own shares
Limit on number of shares acquired

Share deals account

Modification of sections 61 to 65 in relation to authorised mutual
funds

Acquisition of shares of holding company

Part G: Stated Capital and Dividends

Meaning of “stated capital”

Reduction of stated capital

Meaning of “surplus”

Meaning of “income surplus”

Legality of dividend payments

Unclaimed dividend accounts

Management by Registrar of unclaimed dividend account
Prohibition of payment of dividends by companies limited by guar-
antee

Declaration of dividends

Capitalisation issues and non-cash dividends

Part H: Resolutions Reducing Capital, Shares or Liability

Resolutions requiring confirmation of Court
Application for confirming order

Order confirming the resolution

Order and minute to be registered

Protection of creditors
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Part I Debentures and Debenture Stock

Issue of debentures or debenture stock

Specific performance of contract for debentures
Documents of title to debentures

Effect of statements in debentures

Perpetual debentures

Convertible debentures

Secured or naked debentures

Meaning of “floating charge”

Powers of the Court

Payment of preferential creditors out of assets subject to a floating
charge

Limitation of efficacy of floating charges in liquidations
Application of sections 244 to 256

Trustees for debenture holders

Meetings of debenture holders

Re-issue of redeemed debentures

Part J: Transfer of Shares and Debentures

Restrictions on transferability of shares

Register of debentures

Restrictions on transferability of debentures

Registration of transfers

Transmission of shares or debentures by operation of law
Protection of beneficiaries

Certification of transfers

Company’s lien on shares

Part K: Branch Registers

Power of company to keep branch register

Regulations as to branch registers

Stamp duties in case of securities registered in branch registers
Provisions as to branch registers kept in the Republic

Part L: Registration of Particulars of Charges

Registration of particulars of charges created by companies
Charges to secure fluctuating amounts

Charges on property acquired

Existing charges
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Duty of company to deliver particulars for registration
Register of particulars of charges

Endorsement of registration on debentures of a series
Entry of satisfaction on discharge

Rectification of register of particulars of charges
Registration of enforcement of security

Copies of charges to be kept by company

Registration constituting notice

Part M: Registered Office, Publication of Name and Annual Returns
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Registered office

Notice of situation of registered office
Requirement to change registered office
Publication of name of company
Annual return

Part N: Accounts and Audit

Keeping of books of account and preparation of financial state-
ments

Circulation of financial statements and reports
First financial statement after incorporation
Balance sheet

Consolidated financial statements

Particulars of directors’ emoluments and pensions
Particulars of amounts due from officers
Provisions supplemental to sections 127 to 133
Signing and publication of financial statements
Directors’ report

Auditors’ report

Qualification of auditors

Appointment of auditors

Remuneration of auditors

Removal of auditors

Functions of auditors

Auditor to avoid conflict of interest

Part O: Acts by or on behalf of the Company

Division of powers between general meeting and board of direc-
tors



