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Act 1 Companies Act 2012

THE COMPANIES ACT, 2012

An Act to amend, replace and reform the law relating to the
incor poration, regulation and administration of companies and
to make provision for related matters.

DATE OF AsseENT: 27th August, 2012.

Date of Commencement: See Section 1.

BE IT ENACTED by Parliament as follows:
PART | —PRELIMINARY.

1. Commencement.
(1) This Act shall come into force on a date appointed by the
Minister by statutory instrument.

(2) The Minister may, under subsection (1), appoint different
dates for different provisions of this Act.

2. Interpretation.
In this Act, unless the context otherwise requires—

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

“annud return” means the return required to be madein the case of a
company having a share capital, under section 132 and in the
case of acompany not having ashare capitd, under section 133;
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“approved stock exchange” means a stock exchange approved
under section 26 of the Capital Markets Authority Act and
includes an interim stock trading facility approved under
section 89 of that Act;

“articles” means the articles of association of a company as
originaly framed or as altered by special resolution,
including, so far as they apply to the company, the
regulations contained in Table A inthe First Scheduleto the
repealed Companies Act or in Table A in the Third
Schedule to this Act;

“book or paper” includes accounts, deeds, writings and documents;

“capital markets authority” means the capital markets authority
established by the Capital Markets Authority Act;

“charge” means a form of security for the payment of a debt or
performance of an obligation consisting of the right of a
creditor to receive payment out of some specific fund or out
of the proceeds of the realization of specific property; and
includes a mortgage;

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

“company limited by guarantee” and “company limited by
shares’ have the meaning assigned to them respectively by
section 4(2);

“court” used in relation to a company, means the court having
jurisdiction under this Act;

“currency point” has the value assigned to it by the First
Schedule to this Act;

“debenture” includes debenture stock, bonds and any other
securities of a company whether constituting a charge on
the assets of the company or not;
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“director” includes any person occupying the position of director
by whatever name called and shall include a shadow director;

“document” includes summons, notice, order and other lega
process and registers, indices, reports, certificates and
accounts and may bein any form including any writing, any
material, and any information recorded or stored by means
of any mechanical or electronic device and any materia
derived from them;

“dormant company” means acompany that is not doing business
and does not have accounting transactions in a financia
year;

“existing company” means a company formed and registered
before the coming into force of this Act;

“financial year” meansin relation to abody corporate, the period
in respect of which any financial statements of the body
corporate laid before it in a general meeting is made up
whether that period is ayear or not;

“group accounts’ has the meaning assigned to it by section 157(1);
“holding company” means acompany as defined by section 161;

“insurance company” means an insurance company within the
meaning of the Insurance Act which carries on the business
of insurance either solely or in conjunction with any other
business or businesses,

“limited liability company” means a company limited by shares
or a company limited by guarantee;

“lifting the corporate veil” means disregarding the corporate
personality of a company in order to apportion liability to a
person who carries out any act;

“members voluntary winding up” has the meaning assigned to it
by the law that governs insolvency in Uganda;
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“memorandum” means the memorandum of association of a
company asoriginaly framed or as dtered from timeto time;

“Minister” means the Minister responsible for justice;

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

“personal representative” means—

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

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

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

“private company” has the meaning assigned to it by section
5(2);

“prospectus’ means a prospectus, notice, circular, advertisement
or other invitation, offering to the public securities for
subscription or purchase and includes—

(@) a prospectus relating to an offer of debt securities to
the public;

(b) aprospectus in respect of any other offer of securities
to the public;

“registrar” means the registrar of companies or an assistant
registrar or other officer performing the duty of registration
of companies under this Act;

“repealed Companies Act” means the Companies Act repealed
under section 298;
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“resolution for reducing share capital” has the meaning assigned
to it by section 76(2);

“shadow director” means a person in accordance with whose
directions or instructions the directors of a company are
accustomed to act but does not include a person who gives
advice to the directors in a professional capacity;

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

“share warrant” has the meaning assigned to it by section 95(2);

“statutory meeting” means the meeting required to be held by
section 137(1);

“statutory report” has the meaning assigned to it by section 137(2);
“subsidiary” means a subsidiary as defined by section 161,

“unlimited company” has the meaning assigned to it by section

4(3)(9).

(2) A provision of this Act overriding or interpreting a
company’s articles, shall, except as otherwise provided by this Act,
apply in relation to articles in force at the commencement of this Act,
as well as to articles coming into force after the commencement of
this Act and shall apply also in relation to a company’s memorandum
asit applied in relation to its articles.

3. Register of companies.
There shal be kept by the registrar a record caled “the Register of
Companies’ where dl the matters prescribed by this Act shall be entered.
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PART |1—INCORPORATION OF COMPANIES AND RELATED MATTERS

4. Mode of forming an incor porated company.

(2) Any one or more persons may for a lawful purpose, form a
company, by subscribing their names to a memorandum of association
and otherwise complying with the requirements of this Act in respect of
registration, form an incorporated company, with or without limited
ligbility.

(2) The company may be—

(8 acompany having the liability of its members limited by
the memorandum to the amount, if any, unpaid on the
shares respectively held by them in this Act referred to as
“a company limited by shares”; or

(b) acompany having the liability of its members limited by
the memorandum to the amount that the members
undertake in the memorandum to contribute to the assets of
the company if it is being wound up, in this Act referred to
as “a company limited by guarantee”;

(c) a company not having any limit on the liability of its
membersin this Act referred to as* an unlimited company”; or

(d) private or public.

Private companies.

5. Meaning of a private company.
(1) For the purpose of this Act, “private company” means a
company which by its articles—

(@) restrictstheright to transfer its shares and other securities,

(b) limits the number of its members to one hundred, not
including persons who are employed by the company and
persons who, have been formerly employed by the
company; and
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(c) prohibits any invitation to the public to subscribe for any
shares or debentures of the company.

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

Public companies

6. Meaning of a public company
A company which is not a private company under section 5isapublic
company.

Memorandum of association

7. Requirements with respect to memorandum.
(1) The memorandum of every company shall be printed in the
English language and shall state—

(@) thename of the company, with “limited” asthe last word of
the name in the case of a company limited by shares or by
guarantee;

(b) that the registered office of the company isto be situated in
Uganda; and

(c) may also state the objects of the Company.

(2) The memorandum of a company limited by shares or by
guarantee must also state that the liability of its membersis limited.

(3) The memorandum of a company limited by guarantee must
also state that each member undertakes to contribute to the assets of
the company if it is being wound up while he or she is a member or
within one year after he or she ceases to be a member, for payment of
the debts and liabilities of the company contracted before he or she
ceases to be a member and of the costs, charges and expenses of
winding up and for adjustment of the rights of the contributories
among themselves such amount as may be required, not exceeding a
specified amount.
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(4) In the case of a company having a share capital—

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

(b) asubscriber of the memorandum may not take less than one
share; and

(c) each subscriber shall write opposite his or her name the
number of shares he or she takes.

(5 Notwithstanding subsection (1)(c), where the company’s
memorandum states that the object of the company is to carry on
business as a general commercial company the memorandum shall
state that—

(@) the object of the company is to carry on any trade or
business whatsoever; and

(b) the company has power to do al such things as are
incidental or conducive to the carrying on of any trade or
business by it.

8. Signature of memorandum.

(1) The memorandum shall be dated and shall be signed by each
subscriber in the presence of at least one attesting witness who shall
state his or her occupation and postal address.

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

9. Restriction on alteration of memorandum.

A company may not alter the conditions contained in its
memorandum except in the cases in the mode and to the extent for
which express provision is made in this Act.
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10. Modein which and extent to which objects of company may
be altered.
(1) A company that has included in its memorandum its objects,
may, by special resolution, alter its memorandum with respect to the
objects of the company, so far as may be required to enable it to—

@

(b)
(©
(d)
(€)
(f)

(9)

carry on its business more economically or more
efficiently;

attain its main purpose by new or improved means,
enlarge or change the local area of its operations;

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

restrict or abandon any of the objects specified in the
memorandum,

sell or dispose of the whole or any part of the undertaking
of the company; or

amalgamate with any other company or body of persons,
except that if an application is made to the registrar in
accordance with this section for the alteration to be
cancelled, it shall not have effect except in so far as it is
confirmed by the registrar.

(2) A resolution under this section may be passed—

(@

(b)

by the holders of not less in aggregate than fifteen percent
in nominal value of the company’s issued share capital or
any class of them, if the company is not limited by shares,
not less than fifteen percent of the company’s members; or

by the holders of not less than fifteen percent of the
company’s debentures entitling the holders to object;

except that an application shall not be made by any person who has
consented to or voted in favour of the alteration.
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(3) An application for the cancellation of a resolution altering
the memorandum shall be made to the registrar within twenty-one
days after the date on which the resolution altering the memorandum
was passed.

(4) On application to the registrar under sub section (3), the
registrar may make an order cancelling the alteration or confirming
the alteration either wholly or in part.

(5) Where parties propose an arrangement, the registrar shall
adjourn the proceedings in order to alow an arrangement to be made
for the purchase of the interests of the dissenting members and may
give such directions and directions as he or she may think fit.

(6) Where an arrangement is