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THE COMPANIES ACT, 2017
ARRANGEMENT OF SECTIONS
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Short title and commencement
Application of Act
Interpretation

Definitionin other laws
Superiority of Act

PART Il

INCORPORATION AND REGISTRATION OF COMPANIES
Types of companiesto be incorporated
Public companies
Private companies
Private companies limited by shares
Companieslimited by guarantee
Private unlimited companies
Application for incorporation
Declaration of compliance
Certificate of incorporation and share capital
Certificateto be evidence of incorporation
Legal status of registered company
Contractual effect of incorporation
Display of certificate of incorporation
Rejection of application for incorporation
Pre-incorporation contracts
Register of Companies and Register of Beneficial Owners

PART I
CoRrrPoRATE CAPACITY AND ADMINISTRATION
Capacity, powers and rights of company
Validity of acts
Presumption of knowledge
Articlesof association
Effect of articles of association
Amendment of articles of association

Single copies of this Act may be obtained from the Government Printer,

P.O. Box 30136, 10101 Lusaka, Price K484.00 each.
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Registered office and change of registered office
Publication of name of company

Records kept at company’s registered office
Register of directors and secretaries

Seal of company and execution of documents
Common seal for use abroad

Service of documents on company

Service of documents by company

PART IV
Comprany NAME AND CHANGE oF NAME

Company name to end with PLC or Ltd
Application to omit or dispense with “ Limited ” in name of

company limited by guarantee
Revocation of approval to dispensewith“Limited”
Clearance and approval of proposed name
Rej ection of application for approval of name
Reservation of company name
Change of name
Registrar may direct change of hame
Document with incorrect name not void
Liability where company nameincorrectly stated
Publication of change of company name prior to public notices
Legal effect of change of name

PART V
ConvERsION oF COMPANIES

Conversion of private company limited by sharesinto company
limited by guarantee

Conversion of private company limited by sharesinto unlimited
company

Conversion of company limited by guarantee into company
limited by shares or unlimited company

Conversion of unlimited company into private limited company

Conversion of public company into private company limited
by shares

Conversion of private company limited by sharesinto public
company

Process of conversion

Imposition of penalty by Registrar for non-compliance
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PART VI
MEETINGS AND RESOLUTIONS

Types of meetings
Annual general meeting
Business to be transacted at annual general meeting
Extraordinary general meeting
Class meetings
Requisition of general meeting
Entitlement to receive notice of meetings
Length of noticefor convening meeting
Meeting by order of Court
Place of meetings
Attendance at meetings
Conduct of meetingsand voting
Chairperson’s declaration asto result of vote
Right to demand poll
Voting on pall
Proxies
Representation of body corporates and unincorporated

associations at meetings
Circulation of members' resolutionsand supporting documents
Circulation of members’ statements
Refusal to circulate members' statements
Referenceto ordinary, extraordinary, and special resolutions

in other documents
Written resol utionsfor private companies
L odgement of resolutions
Date of certain resolutions
Minutes of proceedings of meetings
Inspection of minute books

PART VII

CoRrrPORATE GOVERNANCE
Company secretary
Responsibilities of company secretary
Appointment of body corporate as company secretary
Appointment of directors
Powers and duties of directors
Limitationson powers of directors
Del egating powers of board
Board committees
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Number of directorsfalling below prescribed minimum
Residential requirements of directors
Qualifications of director
Disqualification by court from holding office of director
Consent before appointment as director
First and subseguent directors
Appointment of directors by Court
Alternate directors
Removal of director from office
Vacancy in office of director and filling up of casual
vacancy
Notice of change of directorship and particulars
Executivedirector
Acts done in dual capacity as director and secretary
Loansto directors by company
Directorsto comply with Act and articles
Generd responsibilities of directors
Fiduciary duties of directors
Duty to avoid conflict of interest
Meaning of ‘interest’
Duty not to accept third party benefits
Disclosure of interest of director
Avoidance of transaction in which director hasinterest
Effect of avoiding transaction on bona fide purchase
Useof information
Disclosureof interest in sharesissued, acquired or disposed
of by director
Restrictions on director regarding disposal of shares
Director’sliability on sharedealing
Exception for companiesdealing in securities
Remuneration for directors
Approval of other distributions by special resolution
Liability of director for breach of duty
Validity of decisionsby executive officer
Liability and indemnity with regard to decisions made bona
fide
PART VIII
SHAREHOLDERS' RIGHTS AND OBLIGATIONS

Declaration in respect of beneficial interest in share
Beneficial ownership of shares
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Liability of shareholders

Liability of former shareholders

Liability of person ceasing to be shareholder before
shareholders’ liability becomesunlimited

Shareholders not required to acquire shares by ateration to
articles

Liability of personal representative

Liability of assignee

Exercise of powers reserved for shareholders
Power to acquire shares of minority on takeover
Rightsof minority on takeover

Remedy against oppression of minority on takeover
Classes and interest groups

Alteration of shareholder rights

Shareholder requiring company to purchase shares
Right of shareholder to commence action

PART IX

SHARES AND SHARE CAPITAL
Share capital
Alteration of share capital
Rights and powers attaching to shares
Types of shares and rights conferred
Variation of classrights
Pre-emptiverights
Share premium account
Issue of shares on incorporation and amal gamation
Issue of other shares
Forfeiture and surrender of shares
Return on allotment of shares
Reduction of share capital
Confirmation of reduction by Court
Considerationfor shares
Consideration to be determined by board
Exceptionsto consideration for shares
Consideration to issue of options and convertible securities
Subsequent issue of shares
When share isissued
Board to authorise distribution of dividends



