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4. COMMITTEE: Companies and Other Business Entities Bill (H.B.8, 2018) - The 

Minister of Justice, Legal and Parliamentary Affairs. 
 

 (House in Committee) 

Clause 1 put and agreed to. 

 

 

On Clause 2, the Minister of Justice, Legal and Parliamentary Affairs moved: 

 

 “beneficial owner” in relation to a company means a natural person who ultimately owns or 

controls the rights to or benefit 

ts from property or a person who exercises ultimate effective control over a legal person, and, 

more specifically, refers to a natural person who— 

       (a) directly or indirectly holds more than 20 percent of the company’s shares; or 

       (b) directly or indirectly holds more than 20 percent of the voting rights; or 

       (c) directly or indirectly holds the right to appoint or remove a majority of directors; or 

       (d) otherwise exercises or has the right to exercise, significant influence or control. 

 

Amendment put and agreed to. 

 

On Clause 2, Hon. Mataranyika Chairperson of the Portfolio Committee on Justice and 

Legal Affairs moved:  

      Clause 2 is amended— 

(a) by the deletion of the definition for “near relative”; 

(b) by the insertion of the following definition— 

  ““close relative” in relation to any person, means— 

(a) a spouse; 

(b) a child, step child, parent or step parent;  

(c) the spouse of any of the persons mentioned in paragraph (b);”. 

 

Amendment put and withdrawn. 

Clause 2, as amended put and agreed to. 

Clause 3 put and agreed to. 

 

On Clause 4, Hon. Mataranyika Chairperson of the Portfolio Committee on Justice and Legal 

Affairs moved:  

     Clause 4 is amended in sub clause (1) by the deletion of “Nothing in this Act contained  

shall” and the substitution of “Nothing contained in this Act shall”.  

 

Amendment put and agreed to. 

Clause 4, as amended put and agreed to. 
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Clauses 5 to 7 put and agreed to. 

On Clause 8, Hon Mushoriwa moved: 

On page 23 of the Bill, line 45, to add the words “within 90 days” after (2). 

Amendment put and agreed to. 

Clause 8, as amended, put and agreed to. 

Clauses 9 and 10 put and agreed to. 

On Clause 11,  

 

Hon. Mataranyika, Chairperson of the Portfolio Committee on Justice and Legal Affairs 

moved:  

      Clause 11 is amended in line 14 by the deletion of “may” and the substitution of  

 “shall”. 

Amendment put and agreed to. 

Clause 11, as amended, put and agreed to. 

Clauses 12 to 59 put and agreed to. 

On Clause 60, the Minister of Justice Legal and Parliamentary Affairs moved:  

 

On page 53 of the Bill, in line 1, delete section 60 (“Derivative actions”) and substitute with the 

following— 

“   60 Direct actions by a member   

(1) A member of a private business corporation or a company may bring an action in court in such 

person’s own name against any manager, officer or director referred to in sections 54 or 55 to enforce, 

or recover damages caused to him or her caused by violation of a duty incumbent upon any such 

manager, officer or director under this Act or any other law including laws against fraud or 

misappropriation.  

(2)An action under subsection (1) may be brought by one person in the person’s own name or by 

two or more persons in their names acting together.”. 

Amendment put and agreed to. 

Clause 60, as amended, put and agreed to. 

On new Clause 61, the Minister of Justice, Legal and Parliamentary Affairs moved: 

On page 53 of the Bill, after section 60, the following is inserted and the subsequent sections are 

numbered accordingly— 

 

“61   Derivative actions by a member on the entity’s behalf 

(1) A member or shareholder of a company or private business corporation may bring an action 

in court in such person’s name and on the company’s behalf against any manager, officer or director 

referred to in sections 54 or 55 to enforce, or to recover from that manager, officer or director damages 

caused to the company by violation of, duties owed by that manager, officer or director to the company 

under this Act or any other law including laws against fraud or misappropriation. 



 10 

(2)   Such an action may be brought by one person in the person’s own name and on the company’s 

behalf or by two or more persons in their names acting together. 

 (3)  An action may be brought under this section only in cases in which: 

(a) damage or a breach of duty to the company itself is claimed; and 

(b)   the plaintiff was a member or shareholder at the time of the acts which are 

complained of, or acquired that status as a result of a transfer of that person’s interest 

or shares from a person who had that status at that time; and 

(c)  the plaintiff holds interests or shares representing at least ten per centum of the private 

business corporation or company’s voting power (which in the case of a private limited 

company or limited company shall mean ten per centum votes of the ordinary shares), 

and where two or more plaintiffs bring the action together the holdings of all of them 

shall be counted for this purpose; and 

(d)   the plaintiff has previously requested the manager or controlling members of the 

private business corporation or board of company in writing to rectify the acts which 

are complained of,  and that request was refused or not responded to within thirty days 

(but the court on good cause shown to it may dispense with this requirement).   

(4)  Any complaint under this section shall include a copy of the request referred to in subsection 

(3) and details of all other efforts to have the private business corporation company itself bring the 

complaint, or shall state in detail why such a request would not succeed.  

(5)  A complaint under this section may not be discontinued or settled between the plaintiff and 

the defendant without the court’s approval given after full disclosure of the details of the proposed 

discontinuance or settlement.  

(6)  All damages received in a derivative case shall be the property of the company except that the 

plaintiffs who prevailed shall be paid their reasonable expenses, including legal fees, from the moneys 

paid by the defendants.   

(7) The amount of such expenses under subsection (6) must be approved by the court.   

 

Amendment put and agreed to. 

New Clause put and agreed to. 

 

On Clause 61, (now clause 62) 

 

The Minister of Justice Legal and Parliamentary Affairs moved:  

  

62        Court Remedies in Deadlock, Fraud, Oppression and Other Situations; Piercing 

the Corporate Veil   

(1)   In a legal action by a member of a private business corporation or a company the court may 

order one or more of the remedies listed in paragraphs (2) and (3) of this section if it is established 

that:  

(a) the managers or directors, or the member, of the entity are deadlocked, whether 

because of even division in their number or another reason, and irreparable injury to 

the entity is likely to be caused to the entity’s business or the business can no longer 

be conducted to the members’ advantage, or 

(b) the managers, directors or any other persons in control of the entity have acted 

illegally, fraudulently or oppressively toward the petitioning member.  
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(2)   In an action under subsection (1) the court shall have the power to order one or more of the 

following remedies or similar remedies:   

(a) dissolution or liquidation of the entity and if the court finds that the grounds stated 

above are curable, it may order a reasonable time period for cure;          

(b) the performance, variance or setting aside of any transaction or other action of the 

entity or its members, managers or directors; 

(c) the cancellation or amendment of a provision of the entity’s constitutive documents; 

(d) the removal of any manager, director or officer, or the appointment of any person as a 

manager, director or officer; 

(e) an investigation of the financial effects of any matter in dispute, which may include a 

forensic audit; 

(f) the appointment of one or more inspectors to investigate the acts complained of or of 

a custodian to manage the business of the company for a term and under conditions 

determined by the court; 

(g) the submission of the dispute to mediation or other non-binding alternative dispute 

resolution; 

(h) the payment of dividends or other distributions; 

(i) the award of damages to any aggrieved party, or  

(j) the purchase by the company or another member or shareholder of all of the interests 

shares of the petitioning member or shareholder for their fair value as determined by 

the court. 

  

(3)  If the court finds that – 

(a) the juristic form of the private business corporation or company has been abused by the 

board , manager, director or officer or any one or more members of the company or private 

business corporation , for their own or some other person’s advantage; or  

(b) any acts done or omitted to be done by or on  behalf of the private business corporation , 

or company  constitutes an unconscionable abuse of the juristic person of the private 

business corporation  or the company 

 the court may declare the entity not to be a juristic person with respect to the said abuses, acts or 

omissions and to imputes those abuses, acts or omissions to the persons responsible for them in 

their personal capacities.” 

 

 Amendment put and agreed to. 

 New Clause 61 as amended put and agreed to. 

 Clauses 62 to 70 put and agreed to. 

 

On Clause 71, the Minister of Justice, Legal and Parliamentary Affairs moved:  

On page 62 of the Bill, by the insertion of new subsections under section 71 as follows— 

(9) With reference to subsection (2) (a) the nominee of a beneficial owner shall disclose the name 

and relevant particulars of the beneficial owner to the company or private business cooperation 

together with a written request that such beneficial owner and particulars not appear on the face 

of the shares or in the share certificate in the certificate of interest or in the register of shareholders 

or interest holders. Whereupon such company or private business corporation shall comply with 

such request but keep a separate register containing the names and relevant particulars of 

beneficial owners in question. 
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(10) The name and relevant particulars of the beneficial owners referred to in subsection (9) shall 

not be disclosed except with the consent of the nominee or by virtue of an order of a court of 

competent jurisdiction. 

(11) Any company or private business cooperation that fails to keep the register of names and 

particulars of a beneficial owner referred to in subsection (9) shall be liable to a category 4 civil 

penalty order at the instance of the Registrar. 

(12) An agreement under section 298 may give standing to a foreign company registry to apply to 

a domestic court for an order referred to in subsection (10). 

(13) Every company or private business cooperation shall nominate a director or an officer who 

shall be responsible for maintaining the registers for beneficial owners, failure to comply with 

such shall render the company or private business cooperation concerned liable to a category 4 

civil penalty. 

 Clause 71, as amended, put and agreed to. 

 On new Clause 72, the Hon Minister of Justice, Legal and Parliamentary Affairs moved: 

On page 62 of the Bill, insert a new section after section 71, with the subsequent sections 

numbered accordingly— 

“72 OBLIGATIONS TO MAINTAIN AND FILE BENEFICIAL OWNERSHIP 

INFORMATION 

 (1) Every company shall maintain an accurate and up-to-date register of the beneficial owner or 

owners of the company, to be known as the Register of beneficial owners which register shall — 

(a) be kept, within Zimbabwe, and at the same office at which the register of members is kept; 

and 

(b) with respect to each director, record his or her first name and surname, any former first name 

and surname, an identification reference number appearing in his or her identity document, 

his or her full residential or business address and postal address and his or her nationality, as 

well as the nature and extent of his or her beneficial ownership in the company. 

 (2) Every company shall file with the registrar, in prescribed form, accurate and up-to-date 

beneficial ownership information referred to in this section and shall within seven days of any 

change file updates as and when there is any material change to the information.  

(3) Beneficial ownership information held and maintained in terms of this section, either by the 

company or by the registrar, shall be made available for inspection by the financial intelligence 

unit or by a law enforcement agency referred to in section 2 of the Money Laundering and 

Proceeds of Crime Act [Chapter 9:24].  

(4) The company shall appoint a person, resident in Zimbabwe, who shall be responsible for 

keeping custody of the beneficial ownership information register and who shall be authorized to 

make the information available to the financial intelligence unit or law enforcement authorities, 

upon request.  

(5) The names and sufficient contact details of the person referred to in subsection (4) shall be 

recorded in the form filed by the company with the registrar in terms of subsection (3). 

(6) Beneficial ownership and other company information held by the registrar, shall be public 

information and shall be available for inspection, whether electronically or physically— 

(a) by members of the public; and  

(b) by a financial institution or a designated non-financial business or profession referred to in 

section 2 and section 13, respectively, of the Money Laundering and Proceeds of Crime Act 

[Chapter 9:24]. 

(7) The registrar or the financial intelligence unit may each, on its own behalf or on behalf of a 

law enforcement agency, seek beneficial ownership or other company information from their 
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foreign counterparts, in respect of any company, and, likewise, may provide beneficial ownership 

or other company information to their foreign counterparts.  

(8) The registrar and the financial intelligence unit and any competent authority which, through 

them, requests beneficial ownership and other company information from other countries, shall 

monitor the quality of the assistance given by the foreign authorities and shall keep records of 

such requests and responses.  

(9) The company or its administrators, liquidators or other persons involved in the dissolution of 

the company, shall maintain beneficial ownership information records for a period of at least five 

years after the date on which the company is dissolved or otherwise ceases to exist.  

 (10) Any person who fails to comply with the requirements of this section shall be guilty of 

an offence and shall be liable to a fine not exceeding level 14 or to imprisonment for a period not 

exceeding five or to both such fine and such imprisonment.  

 Amendment put and agreed to. 

 New Clause 72 put and agreed to. 

  Clauses 72 to 134 put and agreed to. 

 

On Clause 135, Hon. Mataranyika Chairperson of the Portfolio Committee on Justice and 

Legal Affairs moved:  

     Clause 135 is amended by the deletion of paragraph (c) of sub clause (1) and the substitution  

       of the following— 

   “(c) subject to sub-section (2), when resolving to award a capitalisation share, the board may  

          at the same time resolve to permit any shareholder entitled to receive such an award to  

          elect to receive payment in cash, at a value determined by the board.”. 

 

        Amendment put and agreed to. 

        Clause 135, as amended put and agreed to. 

 

        On Clause 136, Hon. Mataranyika, Chairperson of the Portfolio Committee on Justice and 

        Legal Affairs moved:  

 

      Clause 136 is amended—  

(a) by the deletion of the chapeau to sub clause (1) and the substitution of the following— 

  “A company shall not make any proposed distribution of shares unless—” 

(b) by the deletion of paragraph (b) of sub clause (1) and the substitution  

             of the following— 

                “(b) a company shall not make any proposed distribution of shares unless it reasonably 

appears that the company will satisfy the solvency and liquidity test 30 days after 

completing the proposed distribution.”. 

 

            Amendment put and withdrawn. 

            Clause 136, put and agreed to. 
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           Clauses 137 to 150 put and agreed to. 

 

           On Clause 151, Hon. Mataranyika, Chairperson of the Portfolio Committee on Justice 

and Legal Affairs moved:  

 

      Clause 151 is amended by the deletion of sub clause (4) and the substitution of the 

       following— 

           “(4) The signature of a director and secretary for the purpose of sub-clause (3) may be  

         affixed to the certificate by autographic, electronic or manual means.”. 

 

         Amendment put and agreed to. 

         Clause 151 as amended put and agreed to. 

         Clauses 152 to 194 put and agreed to. 

 

         On Clause 195, Hon. Mataranyika Chairperson of the Portfolio Committee on Justice and 

Legal Affairs moved:  

 

 

      Clause 195 is amended in sub clause (4)(b)(ii) by the deletion of “(5) If the board of a 

       company has made a decision in a manner that contravened this Act, as contemplated in  

       subsection (3)(e)—”. 

 

       Amendment put and agreed to. 

       Clause 195 as amended put and agreed to. 

       Clauses 196 to 276 put and agreed to. 

 

        On Clause 277,  

 

Hon. Mataranyika Chairperson of the Portfolio Committee on Justice and Legal Affairs      

moved:  

 

      Clause 277 is amended the insertion of the following sub clause after sub clause (3)— 

                 “(4) Any changes shall be filed with the Registrar of Companies, failure of which,  

         civil penalties shall apply.”. 

 

         Amendment put and withdrawn. 

        On Clause 277, the Minister of Justice, Legal and Parliamentary moved: 

        On page 205 of the Bill insert the following sub clause after sub clause (3) 
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         “(4) Any changes to a constitutive document registered under this section must be notified to the 

Registrar within the prescribed time and in the prescribed manner, in default of which 

the party responsible for the registration shall be liable to a category 2 civil penalty”. 

 

 

           Clause 277 as amended put and agreed to. 

           Clauses 278 to 303 put and agreed to. 

            First to Tenth Schedules put and agreed to. 

            Bill to be reported with amendment. 

 

(House resumed) 

 

 Bill reported with amendments. Referred to the Parliamentary Legal Committee.                                                                           

 

5. On the motion of the Hon Minister of Justice, Legal and Parliamentary Affairs: The 

House adjourned at six minutes to one o`clock pm until Tuesday, 21st May, 2019 at a 

quarter past two o’clock in the afternoon.   

 

 

 

HON ADVOCATE J. F. MUDENDA 

Speaker 

 

 
  

TUESDAY, 21ST MAY, 2019 

 

ORDERS OF THE DAY AND NOTICES OF MOTIONS 

 

1.          SECOND READING: Consumer Protection Bill (H.B. 10, 2018) – The Minister of 

Industry and Commerce. 

 

2. SECOND READING: Education Amendment Bill (H.B. 1, 2019) – The Minister of 

Primary and Secondary Education. 
 

3. SECOND READING: Microfinance Bill (H.B. 11, 2018) – The Minister of Finance and 

Economic Development. 

 

4. Adjourned debate on motion in reply to the Presidential Speech (Adjourned 14th 

      May, 2019 – The Minister of Justice Legal and Parliamentary Affairs) 

                                                                

                                                                            [Time elapsed: 14 hours 08 minutes] 

 

      Question proposed: That a respectful address be presented to the President of     




