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THE COLLECTIVE INVESTMENT SCHEMES ACT, 2003.

An Act to provide for the licensing and control of collective investment schemes and for
connected purposes.

Date of Assent: 23rd December, 2002.

Date of commencement: (See section 1(2)).

Beit enacted by Parliament as follows:

Part [—Preliminary.

1. (1) This Act may be cited as the Collective Investment Schemes Act, 2003.

(2) This Act shall come into force on a date to be appointed by the Minister by
statutory instrument; and different dates may be appointed for the commencement of
different provisions.

2. (2) Inthis Act, unless the context otherwise requires—

“authorised corporate director” or “ACD”, in relation to an investment company with
variable capital means the director of the company responsible on a day to day basis for
carrying out such functions as may be required by this Act or the scheme regulations to
be carried out by such adirector;

“Authority” means the Capital Markets Authority established by section 5 of the Capital
Markets Authority Statute 1996;

“body corporate” includes abody corporate constituted under the law of a country or
territory outside Uganda;

“collective investment scheme” has the meaning in section 3;

“Court” means the High Court and includes any division of the High Court designated for
the hearing of commercial cases;

“currency point” means the value of a currency point specified in Schedule 5;
“depositary”, in relation to an investment company with variable capital, means the

person with whom the property of the collective investment scheme is entrusted for
safekeeping;



“director”, in relation to a body corporate, includes a person occupying the position of a
director, by whatever name called, and any person in accordance with whose directions
or instructions, not being advice given in a professional capacity, the directors of that
body are accustomed to act;

“formation documents’, in relation to an open ended investment company, means the
instrument of incorporation and the prospectus and, in relation to a unit trust scheme,
means the trust deed and the scheme particulars;

“investment advisor” means a person who is retained by an open ended investment
company, itsdirectors or its ACD or, in relation to a unit trust scheme, by the manager, in
each case under acommercial arrangement not being a mere contract of employment—
(a) to provide advice in relation to the company or scheme as to the merits of investment
opportunities or information relevant to the making of judgments about the merits of
investment opportunities; or

(b) to exercise any function concerning the management of the property of the scheme;
“investment company with variable capital” has the meaning given in section19(2);
“licensed person” has the meaning given in section 8;

“licensed scheme” means a collective investment scheme for the time being licensed by
the Authority;

“licensed unit trust scheme” means a unit trust scheme for the time being licensed by the
Authority;

“Minister” means the Minister responsible for finance;
“openended investment company” means a collective investment scheme under which—

(a) the property in question belongs beneficially to and is managed by or on behalf of, a
body corporate having as its purpose the investment of its funds with the aim of
spreading risk and giving its members the benefit of the results of the management of
those funds by or on behalf of that body; and

(b) the rights of the participants are represented by shares in or securities of that body
which—

(i) the participants are entitled to have redeemed or repurchased, or which, otherwise than
under section 60 of the Companies Act, are redeemed or repurchased from them by, or
out of funds provided by, that body; or

(ii) the body ensures shares can be sold by the participants on an investment exchange at
aprice related to the value of the property to which they relate;



“operator”, in relation to an opernrended investment company, means that company and,
in relation to a unit trust scheme, means the manager;

“participants’ has the meaning given in section 3(2);

“partnership” indudes a partnership constituted under the law of a country or territory
outside Uganda;

“prospectus’ means a document containing information about an open-ended investment
company as specified in Part |1 of Schedulel;

“recognised scheme’ means a scheme recognised under Part V1;
“Registrar of Companies’ means the Registrar of Companies under the Companies Act;

“scheme particulars’ means a document containing information about a unit trust scheme
as specified in Part 1V of Schedulel;

“scheme regulations’ means regulations made under section 30 or section 31;

“shadow director”, in relation to an investment company with variable capital, means a
person in accordance with whose directions or instructions, not being advice givenin a
professional capacity, the directors of that company are accustomed to act;

“trustee” means the person holding title to the property of aunit trust scheme on trust for
the participants and, in relation to a collective investment scheme constituted under the
law of a country or territory outside Uganda, means any person who, whether or not
under atrust, is entrusted with the custody of the property in question;

“umbrella company” means an investment company with variable capital whose
instrument of incorporation provides for such pooling as is mentioned in section 3(3)(a)
in relation to separate parts of the scheme property and whose shareholders are entitled to
exchange rights in one part for rights in another;

“unit trust scheme” means a collective investment scheme under which the property is
held in trust for the participants;

“units’ means the rights or interests (however described) of the participantsin a unit trust
scheme.

(2) Any reference to a participant in or shareholder of an investment company with
variable capital is areference to—

(a) the person who holds the share certificate, or other documentary evidence of title,
mentioned in paragraph 14 of Schedule 4; and



(b) the person whose name is entered on the company’ s register of shareholdersin
relation to any share or shares other than a bearer share.

(3) Unless the contrary intention appears, expressions used in this Act and which
are also used in the Companies Act have the same meaning asin that Act.

3. (2) In this Act, a collective investment scheme means, subject to this section, any
arrangement with respect to property of any description, including money, the purpose or
effect of which is to enable persons taking part in the arrangement, whether by becoming
owners of the property or any part of it or otherwise, to participate in or receive profits or
income arising from the acquisition, holding, management or disposal of the property or
sums paid out of such profits or income.

(2) The arrangements must be such that the persons who are to participate as
mentioned in subsection (1), in this Act referred to as “ participants’, do not have day-to-
day control over the management of the property in question, whether or not they have
the right to be consulted or to give directions; and the arrangements shall also have either
or both of the characteristics mentioned in subsection (3).

(3) The characteristics referred to in subsection (2) are—

(a) that the contributions of the participants and the profits or income out of which
payments are to be made to them are pooled; and

(b) that the property in question is managed as a whole by or on behalf of the operator of
the scheme.

(4) Where any arrangements provide for such pooling asis mentioned in
subsection (3)(a) in relation to separate parts of the property in question, the
arrangements shall not be regarded as constituting a single collective investment scheme
unless the participants are entitled to exchange rights in one part for rights in another.

(5) Thefollowing are not collective investment schemes—
(a) an arrangement operated by a person other than by way of business;

(b) an arrangement where each of the participants carries on a business other than a
business concerned with dealing in, arranging deals, managing or advising on securities
or similar financial investments and enters into the arrangement for commercia purposes
related to that business;

(c) an arrangement where each of the participants is a body corporate in the same group
asthe operator;
(d) an arrangement where—



(i) each of the participants is a bona fide employee or former employee, or the wife,
husband, widow, widower, child or stepchild under the age of eighteen years of such an
employee or former employee, of abody corporate in the same group as the operator; and

(i) the property to which the arrangement relates consists of shares or stock; debentures,
loan stock or any other instrument creating or acknowledging indebtedness or warrants or
certificates conferring rights in relation to any such investment, in each case being an
investment in or in a member of that group;

(e) afranchise arrangement, that isto say, an arrangement under which a person earns
profits or income by exploiting aright conferred by the arrangements to use atrade name
or design or other intellectual property or the goodwill attached to it;

(f) an arrangement the predominant purpose of which is to enable persons participating in
it to share in the use or enjoyment of a particular property or to make its use or enjoyment
available gratuitously to other persons,

(g) an arrangement under which the rights or interests of the participants consist of the
benefit of certificates or other instruments conferring rightsin relation to securities other
than shares in an open-ended investment company;

(h) an arrangement the purpose of which is the provision of clearing services and which

is operated by a person designated by an order of the Authority for the time being in force
for the purposes of this section;

() acontract of insurance;
(j) an occupational pension scheme; and
(k) any other arrangement as may be determined by order of the Authority.

(6) No body corporate other than an opernended investment company shall be
regarded as constituting a collective investment scheme: except that the Minister may, on
reasonable grounds, by statutory order, specify the activities of any body corporate other
than an open-ended investment company, to be subject to regulation under this Act asa
collective investment scheme.

Part Il—Unlicensed Persons and Schemes.
4, (1) No person other than a licensed person shall—
(a) establish or operate a collective investment scheme in Uganda, including acting as a

depositary or trustee, or purport to establish or operate such a scheme, unless that person
isalicensed person and the scheme is alicensed scheme or a recognised scheme;



(b) issue or cause to be issued in Uganda, a scheme advertisement unless that personisa
licensed person, or the contents of the advertisement have been approved by a licensed
person; or

(c) advise or procure any person to become a participant in a collective investment
scheme unless the scheme is a licensed scheme or a recognised scheme.

(2) In subsection (1) (b), a“scheme advertisement” means an advertisement
inviting persons to participate or to offer to participate in a collective investment scheme
or to exercise any right conferred by a scheme to acquire, dispose of, underwrite or
convert shares or units in a scheme or containing information calculated to lead directly
or indirectly to persons doing so.

(3) The Minister may, by statutory order, specify activities which are to be treated
as subject to or excluded from control under subsection (1).

5. Any person who contravenes section 4 commits an offence and is liable on
conviction to afine not exceeding five hundred currency points or imprisonment for a
term not exceeding five years or both.

(2) In proceedings brought against any person for an offence under section
(4)(1)(@), it shall be adefence for that person to prove that he or she took all reasonable
precautions and exercised all due diligence to avoid the commission of the offence.

(3) In proceedings brought against any person for an offence under section
4(1)(b), it shall be a defence for that person to prove that he or she acted to the order of
another person and that he or she believed, on reasonable grounds, that—

(a) the person to whose order the advertisement was issued was a licensed person;
(b) the contents of the advertisement were approved by alicensed person; or
(c) the advertisement was permitted by virtue of a statutory order under section 4(3).

(4) In proceedings brought against any person for an offence under section 4 (1)
(c), it shall be a defence for that person to prove that he or she acted to the order of
another person, and that he or she believed, on reasonable grounds, that the scheme was a
licensed scheme or recognised scheme.
6. (1) Subject to subsection (3), any agreement which is entered into by a personin
the course of, or in consegquence of a contravention by that person of section 4 shall be
unenforceable against the other party; and that party is entitled to recover any money or
other property paid or transferred by him or her under the agreement, together with
compensation for any loss sustained by him or her as aresult of having parted with it.

(2) The compensation recoverable under subsection (1) shall be such as the parties
may agree or as the Court may, on the application of either party, determine.



(3) A Court may alow an agreement to which subsection (1) appliesto be
enforced, or money and property paid or transferred under that agreement to be retained
if the Court is satisfied that the person mentioned in that subsection reasonably believed
that his or her entering into the agreement did not constitute a contravention of section 4.

(4) Where a person elects not to perform an agreement which, by virtue of this
section is unenforceable against him or her, or by virtue of this section recovers money
paid or other property transferred by him or her under an agreement, he or she shall
repay any money and return any other property received by him or her under the
agreement.

(5) Where any property transferred under an agreement to which this section
applies has passed to athird party, the references to that property in subsections (1), (3)
and (4) shall be construed as references to its value at the time of its transfer under the
agreement.

(6) A contravention of section 4 shall not make an agreement illegal or invalid to
any greater extent than is provided in this section.

7. (1) The Court may, on the application of the Authority, grant an injunction where
it is satisfied that—
(a) thereis areasonable likelihood that a person will contravene section 4; or

(b) any person has contravened section 4 and that there is a reasonabl e prospect that the
contravention will continue or be repeated.

(2) If, on the application of the Authority, the Court is satisfied that a person has
entered into any transaction in contravention of section 4, the Court may order that
person and any other person who appears to the Court to have been knowingly concerned
in the contravention, to take such steps as the Court may direct for restoring the parties to
the position in which they were before the transaction was entered into.

(3) The Court may, on the application of the Authority, make an order under
subsection (4) if satisfied that a person has been carrying on business in contravention of
section 4 and—

(a) that profits have accrued to that person as aresult of carrying on that business; or

(b) that one or more investors have suffered loss or been otherwise adversely affected in
consequence.

(4) The Court may, under this subsection, order the person concerned to pay into
Court, or appoint areceiver to recover from him or her, such sum as appears to the Court
to bejust having regard—



() in a case within subsection (3) (a), to the profits appearing to the Court to have
accrued;

(b) in a case within subsection (3)(b), to the extent of the loss or other adverse effect; or

(c) in a case within both subsection (3) (a) and (3) (b), to the profits and to the extent of
the loss or other adverse effect.

(5) The Court may under this subsection order the person concerned to pay to the
applicant such sum as appears to the Court to be just, having regard to the considerations
mentioned in subsection (4) (a), (b) and (c).

(6) Any amount paid into Court by or recovered from a person in pursuance of an
order under subsection (4) or (5) shall be paid out to that person or distributed among
such persons as the Court may direct, being a person or persons appearing to the Court to
have entered into transactions with that person as a result of which the profits mentioned
in subsection (3) (a) have accrued to him or her, or the loss or other adverse effect
mentioned in subsection (3) (b) has been suffered.

(7) On an application under subsection (3), the Court may require the person
concerned to furnish it with such accounts or other information as it may require for
establishing whether any and, if so, what profits have accrued to him or her as mentioned
in subsection (3)(@), and for determining how any amounts are to be paid or distributed
under subsection (6); and the Court may require any such accounts or other information
to be verified in such manner asit may direct.

(8) Nothing in this section affects the right of any person, other than the
Authority, to bring proceedings in respect of any of the matters to which this section
applies.

Part I111—Licensed Persons.
8. The following are licensed persons—

(a) aperson holding a licence granted by the Authority under this Part in respect of the
activities specified in the licence; and

(b) an investment company with variable capital in respect of activities which consist in,
or are carried out by the company in connection with or for the purposes of, operating the
collective investment scheme constituted by the company.

0. (1)An application for alicence under this Part may only be made by a body
corporate and, in the case of an application to be licensed as atrustee or depositary, may
only be made by a bank as defined in the Financia Ingtitutions Statute 1993 or an
insurance company as defined in the Insurance Statute 1996 or such other financial
ingtitution as the Authority may prescribe.

(2) An application under this section shall—



(a) be made in such manner as the Authority may direct;

(b) specify whether the applicant seeks to be licensed as an operator, authorised corporate
director, depositary or trustee;

(c) contain or be accompanied by—

(i) information relating to the scheme or schemes with which the applicant proposes to be
involved; and

(i) such other information as the Authority may reasonably require for the purpose of
determining the application; and

(d) contain the address of a place in Uganda for the service on the applicant of any notice
or other document required or authorised to be served on him or her under this Act.

(3) At any time after receiving an application and before determining it, the
Authority may require the applicant to furnish additional information.

(4) The directions and requirements given or imposed under subsections (2) and
(3) may differ as between different applications.

(5) Any information to be furnished to the Authority under this section shall, if it
isso required, bein aform or verified in a manner as the Authority may specify.
10. (1) The Authority may, on an application duly made in accordance with section 9
and after being furnished with the information required under that section, grant or refuse
the application.

(2) The Authority shall grant the application if it appearsto it from the
information furnished by the applicant, and having regard to any other information in its
possession, that the applicant is afit and proper person to carry on the activities
described in the application.

(3) The Authority may, in determining whether to grant or refuse an application
take into account any matter relating to—

(a) any person who is or will be employed by or associated with the applicant for the
purposes of the business in question;

(b) any person who is or will be acting as an appointed representative in relation to that
business; and

(c) any director or controller of the body to any other body corporate in the same group or
to any director or controller of any such other body corporate.



(4) The Authority may, in determining whether to grant or refuse an application,
also have regard to any business which the applicant proposes to carry on in connection
with his or her activities as a licensed person.

(5) The Authority shall give an applicant for a licence written notice of the grant
of the licence, specifying the date on which the licence takes effect.

11. (1) Where the Authority proposes to refuse an application under section 10, it
shall give the applicant written notice of its intention to do so, stating the reasons for
which it proposes to act.

(2) Where the reasons stated in the notice under this section relate specifically to
matters which—

(a) refer to a person identified in the notice other than the applicant; and

(b) are, in the opinion of the Authority, prejudicial to that person in any office or
employment,

the Authority shall, unlessit considers it impracticable to do so, serve a copy of the notice
on that person.

(3) A notice under this section shall give particulars of the right to require the case
to be referred to the Court under Part XII.

(4) Where acaseis not required to be referred to the Court by a person on whom a
notice is served under this section, the Authority shall, at the expiration of the period
within which such a requirement may be made, give that person written notice of the
refusal or, as the case may be, the grant of the application.

(5) The Authority shall give public notice of any decision notified by it under
subsection (4) and the reasons for the decision but shall not do so in the case of adecision
to grant the application unless the person concerned consents to it doing so.

12. (2) An application under section 9 may be withdrawn before it is granted or
refused and, subject to subsections (2) and (3), alicence granted under section 9 may be
withdrawn by the Authority at the request, or with the consent of the licensed person.

(2) The Authority may refuse to withdraw alicenceif it considers that the public
interest requires any matter affecting the licensed person to be investigated as a
preliminary matter to a decision on the question whether the Authority should, in respect
of that person, exercise its powers under section 60 or under any provision of this Part.

(3) The Authority may also refuse to withdraw a licence where, in its opinion, it is
desirable that a prohibition or restriction should be imposed on the licensed person under
Part 1X, or that a prohibition or restriction imposed on that person under that Part should
continue in force.



(4) The Authority shall give public notice of any withdrawal of alicence under
subsection (1).

Part |\V—Licensed Schemes.

13. A licensed scheme may be a unit trust scheme or an investment company with
variable capital.

14. (2) An application for alicence in respect of a collective investment scheme—
(a) shall be made in such manner as the Authority may direct;

(b) shall be accompanied by the scheme’ s formation documents prescribed in Schedule 1;
(c) shall state—

(i) in the case of an investment company with variable capital, the particulars of the
directors of the company specified in subsection (2) and the corporate name and
registered or principal office of the depositary of the scheme or;

(ii) in the case of a unit trust scheme, the corporate name and registered or principal
office of the manager and of the trustee of that scheme;

(d) shall specify any activities other than in relation to the scheme in which the operator
or depositary or, in the case of aunit trust scheme, the manager or trustee are or are
proposed to be engaged; and

(e) shall contain or be accompanied by such other information as the Authority may
reasonably require for the purpose of determining the application.

(2) The particulars of the directors to be specified in the case of an investment
company with variable capital are—

(@) in the case of an individual, hisor her present name, any former name, his or her
usual residential address, his or her nationality, his or her business occupation if any,
particulars of any other directorships held by him or her or which have been held by him
or her and his or her date of birth; and

(b) in the case of acompany, its corporate name and the address of its registered or
principal office.

(3) At any time after receiving an application and before determining it, the
Authority may require the applicant to furnish additional information in accordance with
subsection (1)(e).

(4) The directions and requirements given or imposed under subsection (1) and
(3) may differ as between different applications.



(5) Any information to be furnished to the Authority under this section shall, if it
is so required, be in such form or verified in such manner as the Authority may specify.

15. (1) The Authority may, on an application duly made in accordance with section
14 and after being furnished with all information it may require under that section, grant a
licence in respect of a collective investment scheme if —

(a) it appears to the Authority that the criteria mentioned in section 17 are satisfied in
relation to the scheme and the scheme complies with the requirements of any regulations
made by the Authority under section 30 or 31 as apply to the scheme; and

(b) in the case of an investment company with variable capital, it has received a
notification under section 16 from the Registrar of Companies.

(2) In determining whether the criterion of fitness and propriety mentioned in
section 17(2)(b) is satisfied in respect of any proposed director of an investment company
with variable capital, the Authority may take into account any matter relating—

(a) to any person who is or will be employed by or associated with the proposed director,
for the purposes of the business of the company;

(b) if the proposed director is abody corporate, to any director, shadow director or
controller of the body, to any other body corporate in the same group or to any director,
shadow director or controller of any such other body corporate;

(c) if the proposed director is a partnership, to any of the partners; and

(d) if the proposed director is an unincorporated association, to any member of the
governing body of the association or any officer or controller of the association.

(3) The Authority shall inform the applicant of its decision, not later than six
months after the date on which the Authority received the application.

(4) A licence shall specify the date on which it isto come into effect.

(5) In subsection (2)(b), “shadow director”, in relation to a body corporate, means
any person in accordance with whose directions or instructions, not being advice givenin
aprofessional capacity, the directors of that body are accustomed to act.

16. (1) Where, in respect of a proposed investment company with variable capital, it
appears to the Authority that the requirements of section 15(1)(a) are or will be met, the
Authority shall send the papers mentioned in subsection (2) to the Registrar of
Companies.

(2) The papersreferred to in subsection (1) are—



(a) acopy of the instrument of incorporation supplied for the purposes of section 14(1);
(b) a statement of the proposed company’s head office;

(c) a statement with respect to each person named in the application as director of the
company of the particulars set out in section 14(2); and

(d) a statement of the corporate name and registered or principal office of the person
named in the application for alicence as the first depositary.

(3) The Registrar of Companies shall retain the papers delivered to him or her
under subsection (1) and, if it appearsto him or her that subsection (4) has not been
contravened in relation to the proposed company, the Registrar of Companies shall notify
the Authority to that effect.

(4) An investment company with variable capital shall not have a name that—

(@) includes the word “unlimited” or an abbreviation of that word ; or

(b) isthe same as any other name appearing in the Registrar of Companies index of
company names.

(5) In determining, for the purposes of subsection (4)(b), whether one name is the
same as another, the following shall be disregarded—
(a) the definite article, where it is the first word of the name;

(b) “company”, “and company”, “company limited”, “limited”, “unlimited”, “investment
company with variable capital”;

(c) abbreviations of any of the words or expressions in paragraph (b) where they appear
at the end of the name; and

(d) type and case of letters, accounts, spaces between letters and punctuation marks; and
“and” and “&” areto be taken as the same.

17. (1) The criteriareferred to in section 15(1)(a) are as follows—

() the scheme has an operator and a depositary or, in the case of a unit trust scheme, an
operator and a trustee who are independent of each other;

(b) the operator and the depositary or trustee are each—
(i) abody corporate incorporated in and with its registered or head office in Uganda; and

(i) alicensed person;



(c) subject to any scheme regulations, the formation documents comply with the
requirements of Schedule 1;

(d) the scheme complies with any scheme regulations applicable to it;

(e) the name of the investment company with variable capital or, in the case of aunit trust
scheme, of the scheme or the manager is neither undesirable nor misleading;
(f) the aims of the scheme are reasonably capable of being achieved;

(9) the shareholders or participants are either entitled to have their shares or units
redeemed or repurchased in accordance with the formation documents and scheme
regulations at a price related to the net value of the scheme property or are able to sell
their shares or units on an investment exchange at a price not significantly different from
that price; and

(h) in the case of an investment company with variable capital, subsection (2) is satisfied.
(2) In the case of an investment company with variable capita—
() the company has at least one director;

(b) the directors of the company are fit and proper persons to act as directors of such a
company;

(c) if the company has only one director, that director is the authorised corporate director;

(d) if the company has two or more directors, the combination of their experience and
expertise is such asis appropriate for the purposes of carrying on the business of the
company;

(e) an authorised corporate director has been appointed by the directors of the company
from amongst such of their number as are bodies corporate and not prohibited by scheme
regulations from acting in that capacity; and

(f) the depositary is independent of the persons appointed as directors of the company.

(3) The criteria prescribed by subsection (1)(b), shall be treated as satisfied in the
case of an investment company with variable capital if they will become so upon
incorporation.

(4) In determining whether an applicant is afit and proper person for the purposes
of this Act, the Authority shall, in addition to the criteria prescribed by section 15(2),
have particular regard to the criteria prescribed in Schedule 6.

18. (1) Where the Authority proposes to refuse an application under section 15, it
shall give the applicant written notice of its intention to do so, stating the reasons for



which it proposes to refuse the application and giving particulars of the rights conferred
by subsection (2).

(2) A person on whom a notice is served under subsection (1) may, within
twentyone days after service, make written representations to the Authority and, if
desired, oral representations to a person appointed for that purpose by the Authority.

(3) The Authority shall have regard to any representations made in accordance
with subsection (2) in determining whether to refuse the application.

Part V—Establishment of Investment Companies
With Variable Capital.

19. (1) Where the Authority grants alicence in respect of an open-ended investment
company then, immediately upon the coming into effect of the licence, a body shall be

deemed to have been incorporated, notwithstanding that at the time of its incorporation

under this section, the body will not have any shareholders or property.

(2) Any body incorporated under subsection (1) shall be known as an investment
company with variable capital.

(3) The name of an investment company with variable capital shall be the name
mentioned in the licence granted in respect of the company or, if it changesits namein
accordance with this Act and scheme regulations, by its new name.

(4) Once alicence has been granted in respect of a company, no amendments may
be made to the statements contained in the company’ s instrument of incorporation which
are required by paragraph 2 of Part | of Schedule 1.

(5) Subject to paragraph 3(3) of Part | of Schedule 1 and to any restriction
imposed by scheme regulations, a company may amend any other provision which is
contained in its instrument of incorporation.

(6) A provision which is contained in a company’ s instrument of incorporation by
virtue of paragraph 3 of Part | of Schedule 1 shall not be amended unless the amendment
has been approved by the shareholders of the company in a general meeting.

(7) The provisions of a company’s instrument of incorporation shall be binding on
the officers and depository of the company and on each of its shareholders; and those
persons shall be taken to have notice of the provisions of the instrument.

(8) A person is not barred from obtaining damages or any other compensation
from a company by reason only of hisor her holding or having held sharesin the
company.



20. (1) Assoon asis reasonably practicable after the coming into effect of alicencein
respect of an investment company with variable capital, the Authority shall send a copy
of the licence to the Registrar of Companies.

(2) The Registrar of Companies shall, upon receipt of the copy of the licence,
immediately register—

(a) the instrument of incorporation of the company; and

(b) the details in relation to the company, its directors and its depositary which are
contained in the papers retained by him or her under section 16(3).

(3) A company shall not carry on any business unlessits instrument of
incorporation has been registered under subsection (2).

(4) Schedule 2 has effect in relation to the application of the Companies Act to a
company registered under this section.

(5) In this section, any reference to the instrument of incorporation of a company
is areference to the instrument of incorporation which was supplied for the purposes of
section 14(1)(b).

21. (1) An investment company with variable capital shal, as soon asis reasonably
practicable, but in any case not more than seven days, after the coming into effect of a
licence in respect of the company, send to the Registrar of Companies a copy of the
company’ s prospectus.

(2) A company shall—

(a) not later than fourteen days after the coming into effect of alicence in respect of the
company, send to the Registrar of Companies notice of—

(i) the place where the copies and memoranda required to be kept by paragraph 3 of
Schedule 4 are kept; and

(i) the place where the register of shareholdersis kept; and

(b) not later than fourteen days after the occurrence of any change in any such place, send
to the Registrar of Companies notice of that change.

(3) A company shall, not later than fourteen days after the making of any
alteration to the company’ s instrument of incorporation, send to the Registrar of
Companies—

(a) any document making or evidencing the alteration; and

(b) aprinted copy of the instrument of incorporation as altered.



(4) A company shall, not later than fourteen days after the occurrence of the
change in question, notify the Registrar of Companies of—

(a) any change in the address of the head office of the company;

(b) any change in the directors of the company;
(c) any change in the depositary of the company; and

(d) in respect of any director or depositary, any change in the information mentioned in
section 14(2)(c) or (d);

(5) A company shall before the end of the period allowed by scheme regulations
for the publication of the company’s annual report send to the Registrar of Companies—

(a) acopy of that report; and
(b) acopy of the most recent revision of the company’ s prospectus.

(6) A company shall, not later than fourteen days after the completion of arevised
annual report under paragraph 53 of Schedule 4, send to the Registrar of Companies a
copy of that revised report.

(7) Where aresolution removing an auditor is passed at a general meeting of a
company under paragraph 64 of Schedule 4, acompany shall, not later than fourteen days
after the holding of the meeting, notify the Registrar of Companies of the passing of the
resolution.

(8) Where an auditor of acompany deposits a notice of hisor her resignation
from office under paragraph 67 of Schedule 4, a company shall, not later than 14 days
after the deposit of the notice, send a copy of the notice to the Registrar of Companies.

(9) Where the affairs of acompany are to be wound up otherwise than by the
Court, the company shall, as soon as reasonably practicable, but in any case not more
than seven days after the commencement of the winding up, notify the Registrar of
Companies of that fact.

22. (1) Subject to subsection (2), al the scheme property of an investment company
with variable capital shall be entrusted for safekeeping to a depositary.
(2) Nothing in subsection (1)—

(a) shall apply to any scheme property designated for the purposes of this section by
scheme regulations,

(b) shall prevent a depositary from—



(i) entrusting to athird party all, or some of the assets in its safekeeping; or

(i) in acase falling within paragraph (i), authorising the third party to entrust all or some
of those assets to other specified persons.

(3) Schedule 3 has effect in relation to the safekeeping of scheme property of an
investment company with variable capital by the depositary.

23. Schedule 4, which provides for the Corporate Code, has effect in relation to
companies with variable capital.

Part VI—Recognition of Foreign Schemes.

24. (1) Subject to subsection (3), a collective investment scheme which is managed in
and licensed or authorised under the law of a country or territory outside Ugandais a
recognised scheme if—

(a) that country or territory is designated for the purposes of this section by an order made
by the Authority; and

(b) the scheme is of a class specified by the order.

(2) The Authority shall not make an order designating any country or territory for
the purposes of this section unlessiit is satisfied that the law under which collective
invegment schemes of the class to be specified by the order are licensed or authorised
and supervised in that country or territory, affords to investors in Uganda protection at
least equivalent to that provided for them by this Act.

(3) Nothing in subsection (2) shall require the comparison set out in that
subsection to be made where—

(a) the class of collective investment schemes to be specified in an order includes
schemes having characteristics corresponding to those of an investment company with
variable capital; and

(b) having regard to the characteristics of such schemes, it appears more appropriate to
consider whether investors in Uganda are afforded protection at least equivalent to that
provided for them in respect of such schemes by this Act;

and, to that extent that the requirements of paragraph (b) are met, the relevant comparison
shall be between the protection afforded to investors in Uganda by the law under which
collective investment schemes of the class to be specified in the order are licensed or
authorised and supervised in the country or territory concerned and the protection
provided for such investors by this Act.

(4) A scheme shall not be recognised by virtue of this section unless the operator
of the scheme gives written notice to the Authority that he or she wishesit to be



recognised; and the scheme shall not be recognised if, within such period after receiving
the notice as may be prescribed, the Authority notifies the operator that the scheme is not
to be recognised.

(5) The notice given by the operator under subsection (4)—

(a) shall contain the address of a place in Uganda for the service on the operator of
notices or other documents required or authorised to be served on the operator under this
Act; and

(b) shall contain or be accompanied by such information and documents as may be
prescribed.

(6) Section 31 has effect in relation to a scheme recognised under this section as it
has effect in relation to a licensed scheme, and regulations made by virtue of this
subsection may make provision whereby compliance with any requirements imposed by
or under the law of a country or territory designated under this section istreated as
compliance with any requirement of the regulations.

(7) An order under subsection (1) may contain such transitional provisions as the
Authority deems necessary or expedient.

25. (1) The Authority may, on the application of the operator of a scheme whichis
managed in a country or territory outside Uganda, but in relation to which thereis no
relevant order under section 24(1), make an order declaring the schemeto be a
recognised scheme if it appearsto the Authority that it affords adequate protection to the
participants, makes adequate provision for the matters dealt with by regulations under
section 30 and 31, and satisfies the requirements of this section.

(2) The operator must be a body corporate or the scheme must take the form of an
open-ended investment company.

(3) Subject to subsection (4), the operator and the depositary or trustee, if any,
must be fit and proper persons to act as operator or, as the case may be, as depositary or
trustee; and for that purpose, the Authority may take into account any matter relating to—

(a) any person who is or will be employed by or associated with the operator or
depositary or trustee for the purposes of the scheme;

(b) any director or controller of the operator or depositary or trustee; and

(c) any other body corporate in the same group as the operator or depositary or trustee
and any director or controller of any such other body.

(4) Subsection (3) does not apply to an operator or depositary or trustee who isa
licensed person and not prohibited from acting as operator or depositary or trustee, as the
case may be, by or under regulations made under section 30 or by any prohibition
imposed under section 45.



(5) If the operator is not a licensed person, he or she must have a representative in
Ugandawho is alicensed person and has power to act generally for the operator and to
accept service of notices and other documents on his or her behalf.

(6) The name of the scheme must not be undesirable or misleading; and the
purposes of the scheme must be reasonably capable of being successfully carried into
effect.

(7) The participants must be entitled to have their shares or units redeemed in
accordance with the scheme at a price related to the net value of the property to which the
shares or units relate and determined in accordance with the scheme; but a scheme shall
be treated as complying with this subsection if it requires the operator to ensure that a
participant is able to sell his shares or units on an investment exchange at a price not
significantly different from that mentioned in this subsection.

(8) Subsections (2) to (5) of section 14 apply to an application under this section.

(9) So much of section 35 as applies to an alteration of the scheme shall apply
also to a scheme recognised under this section; and if the operator or depositary or trustee
of any such scheme is to be replaced, the operator or, as the case may be, the depositary
or trustee, or in either case the person who isto replace him or her, shall give at least one
month’s notice to the Authority.

(10) Section 31 has effect in relation to a scheme recognised under this section as
it has effect in relation to alicensed scheme.
26. (1) Where the Authority proposes to notify the operator of a scheme under section
24(4) it shall give the operator written notice of its intention to do so, stating the reasons
for which it proposes to act and giving particulars of the rights conferred by subsection

).

(2) A person on whom a notice is served under subsection (1) may, within twenty
one days after the date of service, make written representations to the Authority and, if
desired, oral representations to a person appointed for that purpose by the Authority.

(3) The Authority shall have regard to any representations made in accordance
with subsection (2) in determining whether to notify the operator, give the direction or
refuse to make or revoke the order, as the case may be.

27. (1) The Authority may make regulations requiring operators of recognised
schemes to maintain in Uganda, or in such part or parts of Uganda as may be specified in
the regulations, such facilities as it thinks desirable in the interests of participants.

(2) The Authority may, by notice in writing, require the operator of a recognised
scheme to include such explanatory information as is specified in the notice in any



investment advertisement issued or caused to be issued by the operator in Ugandain
which the scheme is named.

Part VIl—Fees.
28. (1) Every application made under sections 9, 14 or 25, and every notice given to
the Authority under section 24(4) shall be accompanied by afee prescribed by the
Minister.

(2) An application or notice referred to in subsection (1) shall not be regarded as
duly made or given unless this section is complied with.
29. The operator of each licensed scheme and of each recognised scheme shall pay an
annual fee prescribed by the Minister by statutory instrument.
Part V1I1—Genera Controls.
30. (1) The Authority may, by statutory instrument, make regulations for—
(a) the constitution and management of collective investment schemes;
(b) the powers and duties of licensed persons, including regulations relating to the
conduct of business and the financial resources to be maintained by collective investment
schemes; and

(c) therights and obligations of the participants in any collective investment scheme.

(2) Without prejudice to the generality of subsection (1), regulations under this
section may provide for—

(a) the issue and redemption of the shares or units under the scheme;
(b) the expenses of the scheme and the means of meeting them;
(c) the appointment, removal, powers and duties of an auditor for the scheme;

(d) restricting or regulating the investment and borrowing powers exercisable in relation
to the scheme;

(e) the keeping of records with respect to the transactions and financial position of the
scheme and for the inspection of those records;

(f) the preparation of periodical reports with respect to the scheme and the furnishing of
those reports to the participants and to the Authority; and
(g) the amendment of the scheme.



(3) Regulations made under this section may provide for the contents of the
instrument of incorporation, in the case of an investment company with variable capital,
and the trust deed in the case of a unit trust scheme, including provision requiring any of
the matters mentioned in subsection (2) to be dealt with in such a document; but
regulations under this section shall be binding on the operator, depositary or trustee and
participants independently of the contents of the document and, in the case of the
participants, shall have effect asif contained in it.

(4) Regulations made under this section shall not impose limits on the
remuneration payable to the operator of a scheme.

(5) Regulations made under this section may contain such incidental and
transitional provisions as the Authority deems necessary or expedient.

31 (1) The Authority may make regulations requiring the operator of a collective
investment scheme to submit to it and publish or make available to the public on request
adocument, “a prospectus’ in the case of an investment company with variable capital
and “scheme particulars’ in the case of a unit trust scheme, containing information about
the scheme and complying with such requirements as are specified in the regulations.

(2) Regulations made under this section may require the operator of a collective
investment scheme to submit and publish or make available arevised or further document
if—

(a) thereis asignificant change affecting any matter contained in the document
previously published or made available whose inclusion was required by the regulations,
or

(b) asignificant new matter arises, the inclusion of information in respect of which would
have been required in the previous document if it had arisen when that document was
prepared.

(3) Regulations made under this section may provide for the payment, by the
person or persons who in accordance with the regulations are treated as responsible for
any such document, of compensation to any person who has become or agreed to become
a participant in the scheme and suffered loss as aresult of any untrue or misleading
statement in the document or the omission from it of any matter required by the
regulations to be included.

(4) Regulations made under this section shall not affect any liability which any
person may incur apart from the regulations.

32 (1) The Authority may issue statements of principle with respect to the conduct
and financial standing expected of licensed persons.



(2) The conduct expected may include compliance with a code or standard issued
by another person, asfor the time being in force, and may allow for the exercise of
discretion by any person under any such code or standard.

(3) Failure to comply with a statement of principle under this section is a ground
for the taking of disciplinary action or the exercise of powers of intervention, but it does
not of itself give rise to any right of action by investors or other persons affected, or
affect the validity of any transaction.

(4) The disciplinary action which may be taken under subsection (3) is—
(a) withdrawal or suspension of alicence under section 40;

(b) giving of adisgualification direction under section 42;
(c) making of a public statement under section 43; or

(d) application by the Authority for an injunction, interdict or other order under section
44

and the reference in subsection (3) to powers of intervention is a reference to the powers
conferred by Part I1X.

(5) Where a statement of principle relates to compliance with a code or standard
issued by another person, the statement of principle may provide—

(a) that failure to comply with the code or standard shall be a ground for the taking of
disciplinary action, or the exercise of powers of intervention, only in such cases and to
such extent as may be specified; and

(b) that no such action shall be taken, or any such power exercised, except at the request
of the person by whom the code or standard in question was issued.

(6) The Authority shall exercise its powers in such manner as appearsto it
appropriate to secure compliance with statements of principle under this section.

3. (1) The Authority may on the application of any person—

(a) modify a statement of principle issued under section 32 so as to adapt it to the
applicant’ s circumstances or to any particular kind of business carried on by him or her;
or

(b) exempt the applicant from compliance with any such statement of principle, generally
or in relation to any particular kind of business carried on by him or her.

(2) The powers conferred by this section shall not be exercised unlessit appearsto
the Authority—



() that compliance with the statement of principle in question would be unduly
burdensome for the applicant, having regard to the benefit which compliance would
confer on investors; and

(b) that the exercise of those powers will not result in any undue risk to investors.

(3) The powers conferred by this section may be exercised unconditionally or
subject to conditions; and section 32 appliesin the case of failure to comply with a
condition asin the case of failure to comply with a statement of principle.

3. (1) The Authority may issue codes of practice with respect to any matters dealt
with by statements of principle issued under section 32 or by rules or regulations made
under any provision of this Act.

(2) In determining whether a person has failed to comply with a statement of
principle—

(a) afailure by him or her to comply with any relevant provision of a code of practice
may be relied on as tending to establish failure to comply with the statement of principle;
and

(b) compliance by him or her with the relevant provisions of a code of practice may be
relied on as tending to negative any such failure.

(3) A contravention of a code of practice with respect to a matter dealt with by
rules or regulations shall not of itself give rise to any liability or invalidate any
transaction; but in determining whether a person’s conduct amounts to contravention of a
rule or regulation—

(a) contravention by him or her of any relevant provision of a code of practice may be
relied on as tending to establish liability; and

(b) compliance by him or her with the relevant provisions of a code of practice may be
relied on as tending to negative liability.

35. (1) The operator of alicensed scheme shall give written notice to the Authority
of—

(a) any proposed alteration to the scheme; and

(b) any proposal to replace the depositary or, in the case of a unit trust scheme, the trustee
of the scheme.

(2) In the case of an open-ended investment company, the following shall be
treated as a proposal to alter the scheme—

(a) any proposed alteration to the company’ s instrument of incorporation;



(b) any proposed alteration to the company’s prospectus which, if made, would be
significant;

(c) any proposed reconstruction or amalgamation involving the company;
(d) any proposal to wind up the affairs of the company otherwise than by Court; and

(e) any proposal to replace a director of the company, to appoint any additional director
or to decrease the number of directorsin post.

(3) The depositary of alicensed scheme or, in the case of a unit trust scheme, the
trustee, shall give written notice to the Authority of any proposal to replace the operator
of the scheme.

(4) No alteration to a scheme shall be made, nor shall the operator or depositary
or, in the case of a unit trust scheme, the trustee, be replaced if any of the criteria set out
in section 17 would not be satisfied if the alteration or replacement were made.

(5) In such cases as may be specified in scheme regulations, effect shall not be
given to aproposal for ateration of a scheme or the replacement of the operator or the
depositary or trustee unless—

(a) the Authority has given its approval to the proposal; or

(b) three months have elapsed since the date on which the notice was given under
subsection (1) or (2) without the Authority having notified the operator or the depositary
or, as the case may be, the trustee, that the proposal is not approved.

36. (1) A prohibition under section 45 may prohibit the manager of alicensed unit
trust scheme from inviting persons in any specified country or territory outside Uganda to
become participants in the scheme.

(2) The trustee of alicensed unit trust scheme may not retire except upon the
appointment of a new trustee.

37.  Any provision of thetrust deed of alicensed unit trust scheme or of the
instrument of incorporation of an investment company with variable capital shall be void
in so far asit would have the effect of exempting the manager or trustee, in the case of a
unit trust scheme, or the ACD or depositary, in the case of an investment company with
variable capital, from liability for any failure to exercise due care and diligence in the
discharge of its functionsin respect of the scheme.

3. (1) Without prejudice to section 44, a contravention of any rules or regulations
made under this Act shall be actionable at the suit of a person who suffersloss as a result
of the contravention, subject to the defences and other incidents applying to actions for
breach of statutory duty.



(2) Any person who has aright of action under subsection (1) may refer the claim
or dispute for settlement under the Arbitration and Conciliation Act, 2000.

39. (1) No action in respect of a contravention to which section 38 applies shall lie at
the suit of a person other than a private investor, except in such circumstances as may be
specified by regulations made by the Authority.

(2) The meaning of “private investor” for the purposes of subsection (1) shall be
defined by regulations made by the Authority under this section.

(3) Regulations under subsection (1) may make different provision with respect to
different cases.

Part | X—Powers of Intervention.

40. (1) The Authority may at any time withdraw or suspend any licence granted by it
under thisAct if it appearsto it—

(a) that the holder of the licence is not afit and proper person to carry on any activity in
relation to a scheme which he or sheis carrying on or proposes to carry on; or

(b) without prgjudice to paragraph (a), that—

(i) the holder of the licence has contravened any provision of this Act, or rules or
regulations made under this Act;

(i1) in purported compliance with this Act or rules or regulations made under this Act,
the holder of the licence has furnished the Authority with false, inaccurate or misleading
information; or

(iii) the holder of the licence has contravened any prohibition or requirement imposed
under this Act.

(2) For the purposes of subsection (1)(a), the Authority may take into account any
matters mentioned in section 10(3) and (4).

(3) The suspension of alicence under this section shall be for a specified period,
or until the occurrence of a specified event, or until specified conditions are complied
with; and, for the avoidance of doubt, while alicence is suspended the holder is not a
licensed person.

(4) The Authority may, on the application of alicence holder, vary any period,
event or condition of alicence specified under subsection (3).

4]1. (1) Where the Authority proposes—

(a) to withdraw or suspend a licence; or



(b) to refuse an application under section 40(4),

it shall give the applicant or the licensed person written notice of its intention to do so,
stating the reasons for which it proposes to act.

(2) In the case of a proposed withdrawal or suspension, the notice shall state the
date on which it is proposed that the withdrawal or suspension should take effect and, in
the case of a proposed suspension, its proposed duration.

(3) Where the reasons stated in a notice under this section relate specifically to
matters which—

(a) refer to aperson identified in the notice other than the applicant or the holder of the
licence; and

(b) arein the opinion of the Authority, prejudicia to that person in any office or
employment,

the Authority shall, unless it considers it impracticable to do so, serve a copy of the notice
on that person.

(4) A notice under this section shall give particulars of the right to require the case
to bereferred to the Court under section 63.

(5) Where acaseis not required to be referred to the Court by a person on whom a
notice is served under this section, the Authority shall, at the expiration of the period
within which such a requirement can be made—

() give that person written notice of the refusal, withdrawal or suspension; or
(b) give that person written notice of the grant of the application or, as the case may be,
written notice that the licence is not to be withdrawn or suspended,;

and the Authority may give public notice of any decision notified by it under paragraph
() or (b) and the reasons for the decision; except that it shall not do so in the case of a
decision notified under paragraph (b), unless the person concerned consents to its doing
0.

42. (1) Where it appears to the Authority that an individual is not afit and proper
person to be employed in connection with a collective investment scheme or a scheme of
aparticular kind, it may direct that that person shall not, without the written consent of
the Authority, be employed in connection with a collective investment scheme or, asthe
case may be, a scheme of that kind—

(@) by licensed persons; or



(b) by any specified person or persons.

(2) A direction under subsection (1), in this section referred to as a disqualification
direction, shall specify the date on which it is to take effect and a copy of it shall be
served on the person to whom it relates.

(3) Any consent by the Authority to the employment of a person who is the subject of a
disqudification direction may—

(a) relate to employment generally or to employment of a particular kind;
(b) be given subject to conditions and restrictions; and
(c) be varied by the Authority from time to time.
(4) Where the Authority proposes—
(a) to give adisgualification direction in respect of any person; or
(b) to refuse an application for consent under this section or for the variation of the
consent,
it shall give that person or the applicant written notice of its intention to do so, stating the
reasons for which it proposes to act and giving particulars of the right to require the case
to be referred to the Court under section 63.

(5) Any person who accepts or continues in any employment in contravention of a
disqualification direction commits an offence and is liable on summary conviction to a

fine not exceeding five hundred currency points.

(6) It isthe duty of alicensed person to take reasonable care not to employ or
continue to employ a person in contravention of a disqualification direction.

(7) The Authority may revoke a disqualification direction.

(8) In this section, references to employment include references to employment
otherwise than under a contract of service.

43. (1) Where the Authority determines that a licensed person has contravened any
provision of this Act, the Authority may publish a statement to that effect, stating any
action that the Authority may have taken in respect of that contravention.

(2) Before publishing a statement under subsection (1), the Authority shall give
the person concerned written notice of the proposed statement and of the reasons for
which it proposes to act.

(3) Where the reasons stated in the notice relate specifically to matters which—



(a) refer to a person identified in the notice other than the person who is or was the
licensed person; and

(b) arein the opinion of the Authority prejudicia to that person in any office or
employment,

the Authority shall, unless it considers it impracticable to do so, serve a copy of the notice
on that other person.

(4) A notice under this section shall give particulars of the right to have the case
referred to the Court under section 63.

(5) Where acaseis not required to be referred to the Court under section 63 by a
person on whom anotice is served under this section, the Authority shall, at the
expiration of the period within which such a requirement can be made, give that person
written notice that the statement is or is not to be published; and if it is to be published,
the Authority shall, after publication, send a copy of the statement to that person and to
any person on whom a copy of the notice under subsection (2) was served.

44, (1) Where, on the application of the Authority, the Court is satisfied—

(a) that there is areasonable likelihood that any person will contravene a provision of any
rules or regulations made under this Act;

(b) that any person has contravened a provision or condition referred to in paragraph (a),
and that there is areasonable likelihood that the contravention will continue or be
repeated; or

(c) that any person has contravened a provision or condition referred to in paragraph (a),
and that there are steps that could be taken for remedying the contravention,

the Court may grant an injunction restraining the contravention or, as the case may be,
make an order requiring that person and any other person who appears to the Court to
have been knowingly concerned in the contravention, to take such steps as the Court may
direct to remedy it.

(2) The Court may, on the application of the Authority, make an order under
subsection (3) if satisfied—

(a) that profits have accrued to any person as aresult of hisor her contravention of any
provision or condition mentioned in subsection (1)(a); or

(b) that one or more investors have suffered loss or been otherwise adversely affected as
aresult of that contravention.



(3) The Court may, under this subsection, order the person concerned to pay into
Court or appoint areceiver to recover from him or her, such sum as appears to the Court
to be just, having regard—

() in a case within subsection (2)(a), to the profits appearing to the Court to have
accrued;

(b) in a case within subsection (2)(b), to the extent of the loss or other adverse effect; or

(c) in a case within both subsections (2) (a) and (b), to the profits and to the extent of the
loss or other adverse effect.

(4) Any amount paid into Court by or recovered from a person in pursuance of an
order under subsection (3) shall be paid out to such person or distributed among such
persons as the Court may direct, being a person or persons appearing to the Court to have
entered into transactions with the person concerned as aresult of which the profits
mentioned in subsection (2)(a) have accrued to him or her, or the loss or adverse effect
mentioned in subsection (2)(b) has been suffered.

(5) On an application under subsection (2), the Court may require the person
concerned to furnish it with such accounts or other information asit may require for
establishing whether any and, if so, what profits have accrued to him or her as mentioned
in subsection (2)(a) and for determining how any amounts are to be paid or distributed
under subsection (4); and the Court may require any such accounts or other information
to be verified in such manner as it may direct.

(6) Nothing in this section affects the right of any person, other than the
Authority, to bring proceedings in respect of the matters to which this section applies.
45, (1) The Authority may prohibit a licensed person from—

() entering into transactions of any specified kind, or entering into those transactions
except in specified circumstances or to a specified extent;

(b) soliciting business from persons of a specified kind or otherwise than from such
persons or in a specified country or territory outside Uganda; or

(c) carrying on business in a specified manner or otherwise than in a specified manner;

(2) A prohibition under this section may relate to transactions entered into in
connection with, or for the purposes of a collective investment scheme, or to other
business carried on in connection with or for the purposes of such a scheme.

46. (1) The Authority may prohibit alicensed person or his or her appointed
representative from disposing of or otherwise dealing with any assets, or any specified
assets, of that licensed person or, as the case may be, hisor her appointed representative,
in any specified manner or otherwise than in a specified manner.



(2) A prohibition under this section may relate to assets outside Uganda.

47. (1) The Authority may impose arequirement that all assets, or all assets of any
specified class or description, which at any time while the requirement isin force—

(a) belong to a licensed person or appointed representative; or

(b) belong to participants and are held by or to the order of alicensed person or appointed
representative,

shall be transferred to and held by atrustee approved by the Authority.

(2) Where arequirement isimposed under this section, it shall be the duty of the
licensed person or, as the case may be, of the appointed representative, to transfer the
assets to the trustee and to give the trustee all other assistance as may be required to
enabl e the trustee to discharge his or her functions in accordance with the requirement.

(3) Assets held by atrustee in accordance with a requirement under this section
shall not be released or dealt with except in accordance with directions given by the
Authority or in such circumstances as may be specified by the Authority.

(4) A requirement under this section may relate to assets outside Uganda.

48, The Authority may, either of its own motion or on the application of a person on
whom a prohibition or requirement has been imposed under this Part, rescind or vary the
prohibition or requirement if it appears to the Authority that it is no longer necessary for
the prohibition or requirement to take effect or continue in force or, as the case may be,
that it should take effect or continue in force in a different form.

49, (1) The power to impose, rescind or vary a prohibition or requirement under this
Part is exercisable by written notice served by the Authority on the person concerned; and
the notice shall take effect on a date specified in it.

(2) Where the Authority refuses to rescind or vary a prohibition or requirement on
the application of the person to whom it applies, it shall serve that person with awritten
notice of the refusal.

(3) A notice imposing a prohibition or requirement, or varying a prohibition or
requirement otherwise than on the application of the person to whom it applies, and a
notice under subsection (2) shall state the reasons for which the prohibition or
requirement was imposed or varied or, as the case may be, why the application was
refused.

(4) Where the reasons stated in a notice to which subsection (3) applies relate
specifically to matters which—



(a) refer to a person identified in the notice other than the person to whom the prohibition
or requirement applies; and

(b) are in the opinion of the Authority prejudicial to that person in any office or
employment,

the Authority shall, unless it considers it impracticable to do so, serve a copy of the notice
on that person.

(5) A notice to which subsection (3) applies shall give particulars of the right to
have the case referred to the Court under section 63.

(6) The Authority may give public notice of any prohibition or requirement
imposed by it under this Part and of the rescission and variation of any such prohibition
or requirement; and any such notice may, if the Authority thinks fit, include a statement
of the reasons for which the prohibition or requirement was imposed, rescinded or varied.

50. (1) Sections 38, 43 and 44 shall have effect in relation to a contravention of a
prohibition or requirement imposed under this Part as they have effect in relation to any
contravention mentioned in those sections.

(2) This section iswithout prejudice to any equitable remedy available in respect
of property which is subject to atrust.

51. (1) The Authority may revoke alicence in respect of a collective investment
scheme and may direct that a scheme shall cease to be a recognised scheme by virtue of
section 24 if in any caseit appearsto it—

(a) that, in the case of alicence, any of the requirements for the grant of the licence are no
longer satisfied;

(b) that it is undesirable in the interests of the participants or potential participants that
the scheme should continue to be licensed; or

(c) without prejudice to paragraph (b), that in the case of an investment company with
variable capital, the operator or depositary of the scheme or any of the directors of the
company or, in the case of a unit trust scheme, the manager or trustee has contravened
any provision of this Act or any rules or regulations made under this Act or, in purported
compliance with any such provision, has furnished the Authority with false, inaccurate or
misleading information, or has contravened any prohibition or requirement imposed
under this Act.

(2) For the purposes of subsection (1)(b), the Authority may take into account—
(a) any matter relating to the scheme, the operator or depositary;

(b) any matter relating to a director or controller of the operator or depositary or trustee;



(c) any matter relating to any person employed by or associated with the operator or
depositary or trustee in connection with the scheme; or

(d) any matter relating to—
(i) any director of the company; or

(i) any person who would be such a person mentioned in any of paragraphs (a) to (d) of
section 15(2) if that subsection applied in respect of a director of the company as it
appliesin respect of a proposed director.

(3) Before revoking a licence that has come into effect in respect of an investment
company with variable capital, the Authority shall ensure that such steps as are necessary
and appropriate to secure the winding up of the company, whether by the Court or
otherwise, have been taken.

(4) This section confers the same powers in relation to a shadow director of an
investment company with variable capital asit confersin relation to adirector of such a
company.

(5) The Authority may revoke alicence or give a direction under subsection (1) at
the request of the operator or depositary or trustee of the scheme; but it may refuse to do
so if it considers that any matter concerning the scheme should be investigated as a
preliminary to a decision on the question whether the licence should be revoked, or that
revocation would not be in the interests of the participants.

52. (1) Where the Authority proposes to revoke a licence or give a direction under
section 51 otherwise than at the request of the operator or depositary or trustee of the
scheme, it shall give the applicants or, as the case may be, the operator and depositary or
trustee of the scheme, written notice of its intention to do so, stating the reasons for which
it proposes to act and giving particulars of the rights conferred by subsection (2).

(2) A person on whom a notice is served under subsection (1) may, within
twentyone days after the date of service, make written representations to the Authority
and, if desired, oral representations to a person appointed for that purpose by the
Authority.

(3) The Authority shall have regard to any representations made in accordance
with subsection (2) in determining whether to revoke the licence or give the direction, as
the case may be.

53. (1) The Authority may give a direction under subsection (2) if it appearsto it—
(a) that any of the requirementsfor the making of an order declaring a schemeto be a
licensed scheme are no longer satisfied;



(b) that the exercise of the power conferred by this subsection is desirable in the interests
of participants or potential participants in the scheme; or

(c) without prejudice to paragraph (b), that the operator or depositary or trustee of such a
scheme or any director of the operator has contravened any provision of this Act or any
rules or regulations made under this Act or, in purported compliance with any such
provision, has furnished the Authority with false, inaccurate or misleading information or
has contravened any prohibition or requirement imposed under this Act.

(2) A direction under this subsection may—

(a) require the operator of the scheme to cease the issue or redemption, or both the issue
and redemption, of shares or units under the scheme on a date specified in the direction
until such further date asis specified in that or another direction;

(b) in the case of an investment company with variable capita—

(i) require adirector, who is the person designated in the company’ s instrument of
incorporation for the purposes of paragraph 30 of Schedule 4, to cease transfersto or
from, or both to and from, his own holding of shares, or of any class of shares, in the
company on a date specified in the direction until such further date asis specified in that
or another direction;

(i1) if it isan umbrella company, require that investments made in respect of one or more
parts of the scheme property which are pooled separately, be realised and, following the
discharge of such liabilities of the company as are attributable to the relevant part or parts
of the scheme property, that the resulting funds be distributed to shareholdersin
accordance with schemeregulations;

(iii) require any director of the company, by such date asis specified in the direction or if
no date is specified, as soon as is practicable, to present a petition to the Court to wind up
the company; or

(iv) require that the affairs of the company be wound up otherwise than by the Court.

(3) Subject to subsection (4), the revocation of the licence under section 51 shall
not affect the operation of any direction under subsection (2) which isthenin force; and a
direction may be given under subsection (2) in relation to a scheme in the case of which
the licence has been revoked if a direction under that subsection was already in force at
the time of revocation.

(4) Where, in the case of an investment company with variable capital, a winding
up order has been made by the Court, no direction under this section shall have effect in
relation to the company concerned.

(5) For the purposes of subsection (1)(b), the Authority may, in relation to an
investment company with variable capital, take into account—



(a) any matter relating to the company or its depositary;

(b) any matter relating to adirector or controller of the depositary of the company;
(c) any matter relating to any person employed by or associated, for the purposes of the
business of the company, with the company or its depositary; or

(d) any matter relating to—
(i) any director of the company; or

(i) any person who would be such a person as is mentioned in any of paragraphs (a) to
(d) of section 15(2) if that subsection applied in respect of adirector of the company as it
applied in respect of a proposed director.

(6) Sections 38, 43 and 44 have effect in relation to a contravention of adirection
under subsection (2) asthey have effect in relation to any contravention mentioned in
those sections.

(7) Where it appears to the Authority—

(a) that the exercise of the power conferred by this subsection is desirable in the interests
of participants or potential participants in a scheme recognised under section 24 or 25
who are in Uganda;

(b) without prejudice to paragraph (@), that the operator of such a scheme has contravened
this Act or any rules or regulations made under this Act or, in purported compliance with
any such provision, has furnished the Authority with false, inaccurate or misleading
information or has contravened any prohibition or requirement imposed under this Act; or

(c) that any of the requirements for the recognition of a scheme under section 25 are no
longer satisfied,

it may direct that the scheme shall not be a recognised scheme for a specified period, or
until the occurrence of a specified event, or until specified conditions are complied with.
(8) For the purposes of subsections (1)(b) and (5)(a), the Authority may take into
account any matter relating to the scheme, the operator or depositary or trustee, a director
or controller of the operator or depositary or trustee or any person employed by or
associated with the operator or depositary or trustee in connection with the scheme.

(9) The Authority may, either of its own motion or on the application of the
depositary or trustee or operator of the scheme concerned, withdraw or vary a direction
given under this section if it appears to the Authority that it is no longer necessary for the
direction to take effect or continue in force or, as the case may be, that it should take
effect or continue in force in a different form.



5. (1) The power to give adirection under section 53 in relation to a scheme shall be
exercised by written notice served by the Authority on the operator and depositary or
trustee or, in the case of arecognised scheme with no depositary or trustee, on the
operator, and the notice shall take effect on a date to be specified in it.

(2) If the Authority refuses to withdraw or vary a direction on the application of
the operator or depositary or trustee of the scheme concerned, it shall serve that person
with awritten notice of refusal.

(3) A notice giving adirection, or varying it otherwise than on the application of
the operator or depositary or trustee concerned, or refusing to withdraw or vary a
direction on the application of such a person, shall state the reasons for which the
direction was given or varied or, as the case may be, why the application was refused.

(4) The Authority may give public notice of adirection given by it under section
53, and of any withdrawal or variation of that direction; and any such notice may, if the
Authority thinksfit, include a statement of the reasons for which the direction was given,
withdrawn or varied.
55. (2) In any case in which the Authority has power to give adirection under section
53 in relation to alicensed scheme or, under section 53(3), in relation to a scheme which
has been such a scheme, it may apply to the Court for an order—

(a) in the case of an investment company with variable capital, removing any director of
the company or removing the depositary of the company;

(b) in the case of aunit trust scheme, removing the manager or trustee of the scheme;

and replacing either or both of them with a person or persons nominated by it to satisfy
the requirements of section 17.

(2) Where it appears to the Authority that no suitable person satisfying the
requirements of subsection (1)(b) is available, it may apply to the Court for an order
removing the manager or trustee, or both the manager and trustee, and appointing a
licensed person to wind the scheme up.

(3) On an application under this section, the Court may make such order as it
thinks fit; and the Court may, on the application of the Authority, rescind an order
mentioned in subsection (2) and substitute an order mentioned in subsection (1)(b).

(4) The Authority shall give written notice of the making of an application under
this section to—

(a) the operator and the depositary or trustee of the scheme concerned; and

(b) where the application seeks the removal of any director of an investment company
with variable capital, that director;



and shall take such steps as it considers appropriate for bringing the making of the
application to the attention of the participants.

(5) Section 36 shall not apply to a manager appointed by an order made on an
application under subsection (2).
Part X—Winding up.

56. (1) The Authority may present a petition to the Court to wind up a collective
investment scheme.

(2) The Court may, on receipt of a petition under subsection (1), wind up a
collective investment scheme if—

() the scheme is unable to pay its debts; or
(b) the Court is of the opinion that it is just and equitable that it should be wound up.

(3) For the purposes of subsection (2)(a), a scheme is deemed to be unable to pay
its debts—

(a) if acreditor, by assignment or otherwise, to whom the scheme is indebted in a sum
exceeding 50 currency points then due, has served on the scheme a demand requiring the
scheme to pay the sum due and has for seven days thereafter neglected or failed to pay
the sum or to secure or compound for it to the reasonabl e satisfaction of the creditor;

(b) if execution or other process issued on a decree or order of any court in favor of a
creditor of the scheme is returned unsatisfied in whole or in part and there is no action
taken by the scheme in court to indicate any other reason for the non payment other than
disability;

(c) if, taking into account the contingent and prospective liabilities of the scheme, the
Court is satisfied that the scheme is unable to pay its debts; or

(d) if ascheme defaultsin an obligation to pay any sum due and payable under any
investment agreement and a demand requiring the scheme to pay the sum due has been
served on the scheme and the scheme has for seven days thereafter neglected or failed to
pay the sum or secure or compound for it to the reasonabl e satisfaction of the creditor.
57. (1) Where an investment company with variable capital iswound up as an
unregistered company under Part I X of the Companies Act, that Act shall apply for the
purposes of the winding up with the following modifications—

(a) apetition for the winding up of an investment company with variable capital may be
presented by the depositary of the company as well as by any person authorised under
section 224 of the Companies Act (as those sections apply by virtue of Part IX of that
Act) to present a petition for the winding up of the company;



(b) where a petition for the winding up of an investment company with variable capital is
presented by a person other than the Authority—

(i) that person shall serve a copy of the petition on the Authority; and
(i1) the Authority is entitled to be heard on the petition.

(c) if, before the presentation of a petition for the winding up by the Court of an
investment company with variable capital as an unregistered company under Part 1X of
the Companies Act, the affairs of the company are being wound up otherwise than by the
Court—

(i) section 229(2) of the Companies Act shall not apply; and
(i) any winding up of the company by the Court shall be deemed to have commenced—

(aa) at the time at which the Authority gave its approval to a proposal mentioned in
section 35 (2) (d); or

(bb) in a case falling within section 35 (5)(b), on the day next following the end of the
three month period mentioned in that section.

(d) the Authority may, by statutory instrument, make rules for the winding up of aunit
trust scheme.

58. (1) This section applies where, in respect of an investment company with variable
capital, the Registrar of Companies receives—

(a) anotice served for the purposes of section 298 of the Companies Act, as that section
applies by virtue of Part IX of that Act; or

(b) anotice from the official receiver that the winding up by the Court, of the company, is
compl ete.

(2) The Registrar of Companies shall, on receipt of the notice, under subsection
(1), immediately register it and; subject to this section, at the end of the period of three
months beginning with the day of the registration of the notice, the company shall be
dissolved.

(3) The Authority may, on the application of the official receiver or any other
person who appears to the Authority to be interested, give a direction deferring the date at
which the dissolution of the company isto take effect for such period as the Authority
thinks fit.

(4) A person aggrieved by a decision of the Authority on an application for a
direction under subsection (3), may appeal to the Court.



(5) It isthe duty of the person—
(a) on whose application a direction is given under subsection (3); or

(b) in whose favour an appeal with respect to an application for such adirection is
determined;

not later than seven days after the giving of the direction or the determination of the
appeal, to deliver to the Registrar of Companies for registration, a copy of the direction or
determination.

(6) A person who, without reasonable excuse fails to deliver a copy as required by
subsection (5), commits an offence and is liable, on conviction—

(a) to afine not exceeding one hundred currency points; and

(b) on a second or subsequent conviction, to afine of twenty-five currency points for
each day on which the contravention is continued.

59. (1) Where the affairs of an investment company with variable capital have been
wound up otherwise than by the Court, the Authority shall ensure that, as soon asis
reasonably practicable after the winding up is complete, the Registrar of Companiesis
sent anotice of that fact.

(2) The Registrar of Companies shall, upon receipt of the notice under subsection
(1), immediately register it; and, subject to subsection (3), at the end of the period of
three months beginning with the day of the registration of the notice, the company shall
be dissolved.

(3) The Court may, on the application of the Authority or the company, make an
order deferring the date at which the dissolution of the company is to take effect for such
period as the Court thinksfit.

(4) It isthe duty of the person on whose application an order of the Court under
subsection (3) is made, to deliver, not later than seven days after the making of the order,
to the Registrar of Companies acopy of the order for registration.

(5) Where acompany is dissolved under subsection (2), any sum of money,
including unclaimed distributions, standing to the account of the company at the date of
the dissolution shall, in relation to the dissolution of that company, on a date to be
determined by the Court in accordance with scheme regulations, be paid into Court.
Part XI—Investigations.

60. (1) The Authority may, if it appearsto it that it isin the interests of the
participants to do so, or that the matter is of public concern, appoint one or more
competent inspectors to investigate and report on—



(a) the affairs of, or of the operator or depositary or trustee of, any licensed scheme;

(b) the affairs of, or of the operator or depositary or trustee of, any recognised scheme in
relation to activities carried on in Uganda; or

(c) the affairs of any director of an investment company with variable capital.

(2) Aninspector appointed under subsection (1) may also, if he or she thinks it
necessary for the purposes of that investigation, investigate the affairs of the operator or
depositary or trustee of any other such scheme as is mentioned in that subsection if the
operator or depositary or trustee or, in the case of an investment company with variable
capital, any director isthe same person as the operator or depositary or trustee or director
of the first mentioned scheme or company.

(3) Section 168 of the Companies Act, shall apply in relation to an inspector
appointed under this section as it appliesto an inspector appointed under section 165 of
that Act but with the modifications specified in subsection (4).

(4) In section 168 of the Companies Act as applied by subsection (3), for any
reference to a company there shall be substituted a reference to the scheme under
investigation by virtue of this section, and any reference to an officer of the company
includes areference to any director of the operator or depositary or trustee of the scheme.

61. (1) A person shall not, under section 60, be required to disclose any information
or produce any document which he or she would be entitled to refuse to disclose or
produce on grounds of legal professional privilege in proceedings in court, except that a
lawyer may be required to furnish the name and address of his or her client.

(2) Nothing in section 60 requires a person, except as mentioned in subsection (3),
to disclose any information or produce any document in respect of which he or she owes
an obligation of confidence by virtue of carrying on the business of banking unless—

(a) the person to whom the obligation of confidence is owed consents to the disclosure or
production; or

(b) the making of the requirement was authorised by the Authority.
(3) Subsection (2) does not apply where the person owing the obligation of
confidence, or to whom it is owed, is an operator, depositary or director under

investigation by virtue of that section.

62. (1) Where aperson claims alien on a document, its production under section 43
shall be without prejudice tothe lien.



(2) An inspector appointed under section 60 may, and if directed by the Authority
shall, make interim reports to the Authority and on the conclusion of his or her
investigation, shall make afinal report to the Authority.

(3) Where it appears to the Authority that matters have been revealed in the
course of an inspector’s investigation which suggest that a criminal offence has been
committed, and those matters have been referred to the appropriate prosecuting authority,
the Authority may direct the inspector to take no further stepsin the investigation, or to
take only such steps as are specified in the direction.

(4) Where an investigation is the subject of a direction under subsection (3), the
inspector shall make a final report to the Authority only where the Authority directs him
or her to do so.

(5) Thefinal report shall be written or printed as the Authority may direct and the
Authority may, if it thinks fit—

(a) give acopy, on request and on payment of the prescribed fee—
(i) to any director or participant, or to the depositary, of acompany under investigation
under section 60(1);

(ii) where a director under investigation by virtue of that subsection is a body corporate,
to any director of that body;

(ii1) to any director of a depositary or trustee under investigation by virtue of section 60;
or

(iv) to any other person whose conduct is referred to in the report; and

(b) cause the report to be published.

(6) A person who is convicted on a prosecution instituted as a result of an
investigation under section 60 may, in the same proceedings, be ordered to pay the
expenses of the investigation to such extent as may be specified in the order.

(7) For the purposes of subsection (6), there shall be treated as expenses of the
investigation, in particular, such reasonable sums as the Authority may determinein
respect of general staff costs and overheads.

Part X11—The High Court.
63. (1) Any person—

(a) on whom anoticeis served under section 11, 41,42(4) 43(2)or 49; or



(b) on whom a copy of a notice under section 11, 41, 43(2) or 49 is served, or on whom
the Authority considers that copy of such a notice would have been served if it had been
practicable to do so,

may, within twenty eight days after the date of service of the notice, require the Authority
to refer the matter to which the notice relates to the Court and, subject to this section, the
Authority shall refer that matter accordingly.

(2) The Authority need not refer a matter to the Court at the request of the person
on whom a notice was served under section 11, 41, 42(4), 43(2) or 49 if, within the
period mentioned in subsection (1), the Authority—

(a) decides to grant the application or, as the case may be, decides not to withdraw or
suspend the licence, give the direction or publish the statement to which the notice,
relates; and

(b) gives written notice of its decision to that person.

(3) The Authority need not refer a matter to the Court at the request of the person
on whom a notice is served under section 49 if—

() that matter isthe refusal of an application for the rescission or variation of a
prohibition or requirement and within the period mentioned in subsection (1), the
Authority—

(i) decidesto grant the application ; and
(i) gives written notice of its decision to that person; or

(b) that matter is the imposition or variation of a prohibition or requirement, being a
prohibition, requirement or variation which has not yet taken effect, and within the period
mentioned in subsection (1) and before the prohibition, requirement or variation takes
effect the Authority—

(i) decidesto rescind the prohibition or requirement or decides not to make the variation;
and

(i1) gives written notice of its decision to that person.

(4) Where the notice served on a person under section 41 and at any time within
the period mentioned in subsection (1), the Authority serves a new notice on that person
in substitution for a notice previously served, then, if the substituted notice complies with
subsection (5), subsection (1) shall have effect in relation to the substituted notice instead
of the original notice and asif the period mentioned in subsection (1) were twentyeight
days after the date of service of the original notice or fourteen days after the date of
service of the substituted notice, whichever ends later.



(5) A notice served in substitution for a notice within subsection (4) complies
with this subsection if it proposes—

(a) the suspension of alicence; or
(b) the exercise of the power conferred by section 43.

(6) The reference of the imposition or variation of a prohibition or requirement
under Part 1X to Court shall not affect the date on which it comes into effect.

64. (1) Where acaseisreferred to the Court at the request of a person within section
63(1)(a), the Court shall—

(a) investigate the case; and

(b) make areport to the Authority stating what would in its opinion be the appropriate
decision in the matter and the reasons for that opinion;

and the Authority shall immediately decide the matter in accordance with the report of
the Court.

(2) Where the matter referred to the Court is the refusal of an application, the
Court may, under this section, report that the appropriate decision would be to grant or
refuse the application or—

(@) inthe case of an application for the variation of a suspension, direction, consent,
prohibition or requirement, to vary it in a specified manner;

(b) in the case of an application for the rescission of a prohibition or requirement, to vary
the prohibition or requirement in a specified manner.

(3) Where the matter referred to the Court is any action of the Authority other
than the refusal of an application, the Court may report that the appropriate decision of
the Authority would be—

(a) to take or not to take the action taken or proposed to be taken by the Authority, or to
take any other action that the Authority could take under the provision in question; or

(b) to take instead or in addition, any action that the Authority could take in the case of
the person concerned under any one or more of the provisions of Part I X, other than that
under which the Authority was acting or proposing to act.

(4) Section 41, 43(2), 43(3), 49(2) and 49 (4) shall not apply to any action taken
by the Authority in accordance with the report of the Court.



(5) The Court shall send a copy of its report under this section to the person at
whose request the case was referred to it; and the Authority shall serve that person with a
written notice of the decision made by the Authority in accordance with the report.

65. Where acase isreferred to the Court at the request of a person under section
63(1)(b), the Court shall report to the Authority whether the reasons stated in the notice in
guestion which relate to that person are substantiated; and the Court shall send a copy of
the report to that person and to the person on whom the notice was served.

66. (1) A person who has required a case to be referred to the Court may, at any time
before the conclusion of the proceedings before the Court, withdraw the case.

(2) The Authority may, at any time, withdraw a case made at the request of a
person on whom a notice was served under section 63(1)(a) if it—

() decides as mentioned in subsection (2)(a) or (3)(a)(i) or (3)(b)(i) of that section; and
(b) gives such a notice as is mentioned in subsection (2)(b) or (3)(a)(ii) or (b)(ii) of that
section;

but a case shall not be withdrawn by virtue of such a decision and notice as are
mentioned in subsection (3)(b) unless the decision is made and the notice is given before
the prohibition, requirement or variation has taken effect.

(3) Where a case is withdrawn from the Court under this section, the Court shall
not further investigate the case or make areport under section 64 or 65; but where the
case is withdrawn otherwise than by the Authority, the Authority may require the Court
to make areport to it on the results of its investigation up to the time when the case was
withdrawn.

(4) Where two or more persons have required a case to be referred to the Court,
the withdrawal of the case by one or more of them shall not affect the functions of the
Court as respects the case so far as relating to a person who has not withdrawn the
reference.

(5) Where a person on whom a notice was served under section 11 or 43
withdraws a case from the Court, section 11(5) and section 43(5) of each of those
sections shall apply to that person asif he or she had not required the case to be referred.

67. (2) In preparing its report on a case, the Court shall have regard to the need to
exclude, so far as practicable, any matter which relates to the affairs of a particular person
(not being a person who required or could have required the case to be referred to the
Court) where the publication of that matter would or might, in the opinion of the Court,
seriously and prejudicially affect the interests of that person.

(2) The Authority may, in such cases as it thinks fit, publish the report of the
Court and offer copies of any such report for sale.



(3) The Authority may, on request and on payment of the prescribed fee, supply a
copy of areport of the Court to any person whose conduct is referred to in the report or
whose interests as a client or creditor are affected by the conduct of a person to whom the
proceedings before the Court related.

(4) Where the Authority is of opinion that there is good reason for not disclosing
any part of areport, it may cause that part to be omitted from the report as published
under subsection (2) or from the copy of it supplied under subsection (3).

(5) A copy of areport of the Court endorsed with a certificate signed by or on
behalf of the Authority stating that it is atrue copy shall be admissible as evidence of the
opinion of the Court as to any matter referred to in the report; and a certificate purporting
to be signed in the manner specified by this section shall be deemed to have been duly
signed unless the contrary is shown.

Part XIll—Information.

68. (1) The Authority shall keep aregister containing an entry in respect of—
() each licensed person;

(b) each licensed scheme;

(c) each recognised scheme; and

(d) each person in respect of whom adirection under section 42 isin force.

(2) The entry in respect of each licensed person shall consist of —

(a) thename and address of that person;

(b) the activities covered by the licence; and

(¢) such other information as the Authority may determine.
(3) The entry in respect of each such scheme shall consist of—

(@) itsname;

(b) in the case of alicensed scheme, the name and address of the operator and depositary
or trustee;

(c) in the case of arecognised scheme, the name and address of the operator and of any
representative of the operator in Uganda; and

(d) in either case, such other information as the Authority may determine.



(4) The entry in respect of each such person shall include particulars of any
consent for that person’s employment given by the Authority.

(5) Where alicensed person or licensed scheme or recognised scheme in respect
of which there is an entry in the register has ceased to be licensed or recognised, the
Authority shall make a note to that effect in the register.

(6) An entry in respect of which a note is made under subsection (5) may be
removed from the register at the end of such period as the Authority thinks appropriate.

69. (2) The information contained in the entries included in the register shall be open
to inspection; and the Authority may publish the information contained in those entriesin
any form it thinks appropriate and may offer copies of any such information for sale.

(2) Information, which by virtue of this section is open to inspection shall be open
to inspection free of charge but only at such times and places as the Authority may
appoint and a person entitled to inspect any information may obtain a certified copy of it
from the Authority on payment of a prescribed fee.

(3) The Authority shall keep aregister in such form as it thinks appropriate with a
view to facilitating inspection of the information which it contains.

70. (1) The Authority may, by notice in writing, require an operator or depositary or
trustee of alicensed scheme or recognised scheme to furnish it with such information as
it may reasonably require for the exercise of its functions under this Act.

(2) The Authority may require any information which it requires under this
section to be furnished within such reasonable time and verified in such manner as it may
specify.

(3) Sections 38, 43 and 44 have effect in relation to a contravention of a
requirement imposed under subsection (1) as they have effect in relation to a
contravention of the provisions to which those sections apply.

Part X1V—Restrictions on Disclosure.

71. (1) Subject to section 72, restricted information which relates to the business or
other affairs of any person shall not be disclosed by—

(a) a person mentioned in subsection (3) (“the primary recipient”); or
(b) any person obtaining the information directly or indirectly from him or her,

without the consent of the person from whom the primary recipient obtained the
information and, if different, the person to whom it relates.



(2) Subject to subsection (4), restricted information for the purposes of this
section is information obtained by the primary recipient for the purposes of, or in the
discharge of his or her functions under this Act or under any rules or regulations made
under this Act, whether or not by virtue of any requirement to supply it made under those
provisions.

(3) The persons mentioned in subsection (1) are—

(a) the Authority;

(b) a person appointed or authorised to exercise powers under section 60;

(c) an officer or servant of a person mentioned in paragraphs (a) or (b); and
(d) apolice officer or other person named in a warrant issued under this Act.

(4) Information shall not be treated as restricted information for the purposes of
this section if it has been made available to the public by virtue of being disclosed in any
circumstances in which or for any purpose for which disclosure is not precluded by this
section.

(5) A person who contravenes this section commits an offence and is liable on
conviction to afine not exceeding two hundred currency points or to imprisonment for a
term not exceeding two years, or both.

72. (1) Section 71 shall not preclude the disclosure of information—

(a) with aview to the institution of, or otherwise, for the purposes of criminal
proceedings;

(b) with aview to the institution of, or otherwise, for the purposes of any civil
proceedings arising under or by virtue of this Act; or

(c) to the Authority if the disclosure is made in the interests of investors or in the public
interest.

(2) Subject to subsection (4), section 71 shall not preclude the disclosure of
information for the purpose of enabling or assisting any public or other authority for the
time being designated for the purposes of this subsection by the Minister by statutory
order, to discharge any functions specified in that order.

(3) An order under subsection (2) designating an authority for the purposes of that
subsection may—

(a) impose conditions subject to which the disclosure of information is permitted; and

(b) otherwise restrict the circumstances in which that disclosure is permitted.



(4) Section 71 shall not preclude the disclosure of any information contained in
any notice or copy of anotice served under this Act, the contents of which have not been
given to the public, by the person on whom it was served or any person obtaining the
information directly or indirectly from him or her.

73. (1) The Minister may, if it appears to him or her to be in the public interest to do
so, give adirection prohibiting the disclosure of such information as may be specified in
the direction to—

(a) any person in a country or territory outside Uganda which is specified in the direction;
or

(b) such persons in such a country or territory as may be so specified.
(2) A direction under subsection (1) may—

() prohibit the disclosure of the information to which it applies by all persons or only by
such persons or classes of person as may be specified in it; and

(b) prohibit the disclosure absolutely or in such cases or subject to such conditions as to
consent or otherwise as may be specified in it;

and adirection prohibiting disclosure by all persons shall be published by the Minister in
amanner as appearsto him or her to be appropriate.

(3) This section applies to any information relating to the business or other affairs
of any person which was obtained, whether or not by virtue of any requirement to supply
it, directly or indirectly by the Authority or any person appointed or authorised to
exercise any powers under section 60, or any officer or servant of any such body or
person, for the purposes or in the discharge of any functions of that body or person under
this Act or any rules or regulations made under this Act.

(4) A direction under this section shall not prohibit the disclosure by any person
other than a person mentioned in subsection (3)}—

(a) of information relating only to the affairs of that person; or

(b) of information obtained by that person otherwise than directly or indirectly from a
person mentioned in subsection (3).

74. A person who knowingly discloses information in contravention of a direction
under section 73 commits an offence and is liable on conviction to afine not exceeding
two hundred currency points or to imprisonment for aterm not exceeding two years, or
both.

Part XV—Compensation Scheme.



75. (1) The Authority shall, by statutory instrument, make rulesto establish a
compensation scheme for compensating persons in cases where licensed persons are
unable, or are likely to be unable, to satisfy claims against them.

(2) Rules made under subsection (1) shall, in particular, provide for the
Authority—

(a) to assess and pay compensation, in accordance with the scheme, to claimantsin
respect of claims made in connection with licensed schemes carried on by licensed
persons; and

(b) to impose levies on licensed persons, or any class of licensed persons, for the purpose
of meeting its expenses, including in particular, expenses incurred, or expected to be
incurred, in paying compensation, borrowing or insuring risks.

(3) An amount payable to the Authority as aresult of a provision of the scheme
made under subsection (2) may be recovered as a civil debt due to the Authority.

Part XVI—M iscellaneous and Supplementary.

76.  The Authority, nor any member, officer, or servant of the Authority shall not be
liable in damages for anything done or omitted to be done in good faith in the discharge
or purported discharge of any functions of the Authority under this Act.

77. Proceedings arising out of any act or omission, or proposed act or omission of the
Authority in the discharge or purported discharge of any of its functions under this Act
may be brought in Court.

78. (1) A Judge or aMagistrate not below Grade | may issue a warrant under this
section if satisfied on information on oath given by or on behalf of the Authority, that
there are reasonable grounds for believing that an offence has been committed under
section 4 and that there are, on any premises, documents relevant to the question whether
that offence has been committed.

(2) A Magistrate may issue a warrant under this section if satisfied on information
on oath given by or on behalf of the Authority or by a person appointed or authorised to
exercise powers under section 60, that there are reasonable grounds for believing that
there are, on any premises, documents whose production has been required under section
60 and which have not been produced in compliance with the requirement.

(3) A warrant under this section shall authorise a police officer, together with any
other person named in it—

(a) to enter the premises specified in the information, using such force asis reasonably
necessary for the purpose;

(b) to search the premises and take possession of any documents appearing to be
documents mentioned in subsection (1) or, as the case may be, in subsection (2), or to



take, in relation to any such documents, any other steps which may appear to be
necessary for preserving them or preventing interference with them;

(c) to take copies of any such documents; and

(d) to require any person named in the warrant to provide an explanation of the
documents, or to state where they may be found.

(4) A warrant under this section shall continue in force until the end of thirty days
beginning with the day on which it isissued.

(5) Any documents of which possession is taken under this section may be
retained—

(a) for a period of three months; or

(b) if within that period, proceedings to which the documents are relevant are commenced
against any person for any criminal offence, until the conclusion of those proceedings.

(6) Any person who intentionally obstructs a police officer or other person in the
exercise of any rights conferred by a warrant issued under this section, or fails without
reasonable excuse, to comply with any requirement imposed in accordance with
subsection (3) (d) commits an offence and is liable on conviction to afine not exceeding
two hundred currency points or imprisonment not exceeding two years, or both.

(7) In this section, “documents” includes information recorded in any form.

79. A person commits an offence if —
(a) for the purposes of or in connection with any application under this Act; or

(b) in purported compliance with any requirement imposed on him or her by or under
this Act,

he or she furnishes information which he or she knows to be false or misleading in a
material particular, or recklessly furnishes information which isfalse or miseading in a
material particular.

80. A person who commits an offence under section 79 is liable on conviction, to a
fine not exceeding two hundred currency points or to imprisonment for aterm not
exceeding two years, or both.

81. (1) Where an offence under this Act committed by a body corporate is proved to
have been committed with the consent or connivance of, or to be attributable to any
neglect on the part of—



(a) any director, manager, secretary or other similar officer of the body corporate, or any
person who was purporting to act in any such capacity; or

(b) acontroller of the body corporate,

he or she, as well as the body corporate, commits that offence and isliable to be
proceeded against and punished accordingly.

(2) Where the affairs of abody corporate are managed by the members,
subsection (1) shall apply in relation to the acts and defaults of a member in connection
with his functions of management as if he were a director of the body corporate.

(3) Where a partnership commits an offence under this Act, every partner, other
than a partner who is proved to have been ignorant of, or to have attempted to prevent the
commission of the offence, a'so commits that offence and is liable to be proceeded
against and punished accordingly.

(4) Where an unincorporated association, other than a partnership, is guilty of an
offence under this Act—

() every officer of the association who is bound to fulfil any duty of which the breachis
the offence; or

(b) if thereis no such officer, every member of the governing body, other than a member
who is proved to have been ignorant of or to have attempted to prevent the commission of
the offence,

isalso guilty of the offence and is liable to be proceeded against and punished
accordingly.

82. (2) Proceedings for an offence alleged to have been committed under this Act by
an unincorporated association shall be brought in the name of the association, and not in
that of any of its members, and for the purposes of the proceedings, any rules of court
relating to the service of documents shall have effect as if the association were a
corporation.

(2) A fine imposed on an unincorporated association on its conviction for an
offence under this Act shall be paid out of the funds of the association.

83. (1) This section has effect in relation to any notice, direction or other document
required or authorised by or under this Act to be given to, or served on, any person other
than the Authority .

(2) A document referred to in subsection (1) may be given to or served on the
person in question—
(a) by delivering it to him or her;



(b) by leaving it at his or her proper address; or
(c) by sending it by post to him or her at that address.
(3) A document referred to in subsection (1) may—

(a) in the case of a body corporate, be given to or served on the secretary or clerk of that
body;

(b) in the case of a partnership, be given to or served on any partner;

(c) inthe case of an unincorporated association other than a partnership, be given to or
served on any member of the governing body of the association; or

(d) in the case of an appointed representative, be given to or served on his or her
principal.

(4) For the purposes of this section and the Interpretation Decree, 1976 in its
application to this section, the proper address of any person is his or her last known
address, whether of his residence or of a place where he carries on business or is
employed, and also any address applicable in his or her case under the following
provisions—

() in the case of a body corporate, its secretary or its clerk, the address of its registered or
principal office in Uganda; and

(b) in the case of an unincorporated association other than a partnership or a member of
its governing body, its principal office in Uganda.

(5) Where a person has notified the Authority of an address or a new address at
which documents may be given to or served on him or her under this Act, that address
shall also be his or her proper address for the purposes mentioned in subsection (4) or, as
the case may be, his or her proper address for those purposes in substitution for that
previously notified.

34. The Minister or the Authority as the case may be, may, by statutory instrument,
make regul ations prescribing anything which by this Act is authorised or required by the
Minister or Authority to be prescribed.

85. (1) The Authority may publish information or give advice, or arrange for the
publication of information or the giving of advice, in such form and manner as it
considers appropriate with respect to—

(a) the operation of this Act and the rules and regulations made under it, including in
particular the rights of investors, the duties of operators, trustees and depositaries and the
steps to be taken for enforcing those rights or complying with those duties,



(b) any matters relating to the functions of the operators, trustees and depositaries under
this Act or under any such rules or regulations; and

(c) any other matters about which it appears to it to be desirable to publish information or
give advice for the protection of investors or any class of investors.

(2) The Authority may offer for sale, copies of information published under this
section and may, if it thinks fit, make a reasonable charge for advice given under this
section at any person’s request.

(3) This section shall not be construed as authorising the disclosure of restricted
information within the meaning of section 71 in any case in which it could not be
disclosed apart from this section.

86. (1) The Companies Act is amended—

(@) in section 3, by inserting at the end—

“and by the Collective Investment Schemes Act 2002.”;
(b) in section 392, by inserting after “Act”—

“or is an investment company with variable capital within the meaning of the Collective
Investment Schemes Act 2002".

(2) The Capital Markets Authority Statute 1996 is amended—

(a) in section 48, by repealing “ manager or trustee under a unit trust scheme” and
substituting—

“operator or depository of a collective investment scheme within the meaning of the
Collective Investment Schemes Act 2002";

(b) in section 2—

(1) in the definition of securities, by inserting after paragraph (d), the following
paragraph—

“(e) aunit under a unit trust scheme;”
(i) by inserting after the definition of “ Chief Executive’, the following definition—

“collective investment scheme” has the meaning assigned to it in the Collective
Investment Schemes Act 2002”.



SCHEDULES.

SCHEDULE 1

Section 14

FORMATION DOCUMENTS

Part |—Instrument of Incorporation.

1 The instrument of incorporation shall contain—

(a) the statements required by paragraph 2; and

(b) provisions made in accordance with paragraphs 3 and 4.

2. The statements referred to in paragraph 1(a) are—

(a) the head office of the company is situated in Uganda;

(b) the company is an open-ended investment company with variable share capital;
(c) the shareholders are not liable for the debts of the company;

(d) the scheme property is entrusted to a depositary for safekeeping, subject to any
exceptions permitted by scheme regulations; and

(e) charges or expenses of the company that may be taken out of the scheme property.
3. (1) The instrument of incorporation shall provide for the following matters—
(a) the object of the company;

(b) any matter relating to the procedure for the appointment, retirement and removal of a
director of the company which is not provided for in this Act or scheme regulations; and

(c) the currency in which the accounts of the company are to be prepared.

(2) Subject to subparagraph (3), the provisions referred to in subparagraph (1)(a)
asto the object of an investment company with variable capital shall be a statement that
the object of the company isto invest the scheme property in property of a kind described
in the statement, the holding of which is consistent with any requirements of this Act or
scheme regulations, with the aim of spreading investment risk and giving its shareholders
the benefit of the results of the management of that property.



(3) The object of the company may differ from that set out in subparagraph (2)
only to the extent that it provides for restriction of the range of property in which
investment may be made.

4, (1) The instrument of incorporation shall also contain the following matters—

() the name of the company;

(b) the category, if any is specified in scheme regulations, to which the company belongs,
(c) the maximum and minimum sizes of the company’s capital;

(d) in the case of an umbrellacompany, the investment objectives applicable to each part
of the scheme property that is pooled separately;

(e) the classes of shares that the company may issue indicating, in the case of an umbrella
company, which class or classes of shares may be issued in respect of each part of the
scheme property that is pooled separately;

() the rights attaching to shares of each class, including any provision for the expression
in two denominations of such rights;

(g) if the company is to be able to issue bearer shares, a statement to that effect together
with details of any limitations on the classes of the company’ s shares which are to
include bearer shares;

(h) in the case of a company which issues securities, title to units of which is permitted to
be evidenced and transferred by means of a computerbased system without a written
instrument, a statement to that effect together with an indication of any class of sharesin
the company which is permitted to be so treated;

(i) if the company isto dispense with the requirements of paragraph 12 (share

certificates) of Schedule 4, the details of any substituted procedures for evidencing title to
the company’s shares; and

(j) the form, custody and use of the company’s common seal (if any).

(2) For the purposes of subparagraph (1)(c), the size at any time of acompany’s
capital shall be taken to be the value at that time, as determined in accordance with
scheme regulations, of the scheme property of the company less the liabilities of the
company.

Part | 1—Prospectus.

5. A prospectus shall contain the matters specified in this Part and may contain any
other matter expressly provided for in scheme regulations.



6. The prospectus shall state that it is the prospectus of the company valid as at the
date on which it is made.

7. The prospectus shall state—

() the name of the company;

(b) that the company is an open-ended investment company with variable capital;

(c) that the shareholders are not liable for the debts of the company;

(d) the registered number of the company;

(e) the address of its head office;

(f) the effective date of the licence granted by the Authority;

(g) if the duration of the company is not unlimited, when it may terminate;

(h) the category, if any is specified in scheme regulations, to which the company belongs;
(i) the address of the place in Uganda for service on the company of notices or other
documents required or authorised to be served on it;

(j) the base currency for the company;

(K) the maximum and minimum sizes of the company’s capital, and

() the circumstances in which the company may be wound up and a summary of the
procedure for, and the rights of shareholders under, such awinding up.

8. The prospectus shall give sufficient information to enable a shareholder to
ascertain—

(@) (i) the investment objectives (e.g. capital growth or income) of the company or of
each subfund of an umbrella company;

(i) the company’ s investment policy for achieving those investment objectives, including
the general nature of the portfolio and any intended specialisation (e.g. economic sector,
geographical area or type of investment); and

(iii) the extent, if any, to which that policy does not envisage remaining fully invested at
al times;

(b) any restrictions in the range of property in which investment may be made, including
restrictions in the extent to which the company may invest in any category of investment,



indicating (where appropriate) where the restrictions are tighter than those imposed by
the regulations;

(c) the names of the countries local authorities and public international bodies in whose
securities the company may invest more than 35% of its assets and whether or not it has
done s0;

(d) in the case of acompany which may invest in other collective investment schemes,
the extent to which the property of the company may be invested in the units of collective
investment schemes which are managed by the ACD or by an associate of the ACD.

0. Where, in accordance with scheme regulations, al or part of the remuneration of
the ACD isto be treated as a capital charge, it shall be made clear that the investment
objectives of the company are to treat the generation of income as a higher priority than
capital growth or, as the case may be, to place equal emphasi s on the generation of
income and on capital growth and that, in either case, this may accordingly constrain
capital growth.

10. The prospectus shall—

(@) list any individual property through which the company may invest or deal under
scheme regulations,

(b) state whether it isintended that the company will have an interest in any immovable
property, e.g. its office, or tangible movable property (e.g. office equipment); and

(c) state the policy in relation to the exercise of borrowing powers by the company and to
entry into transactions for the purpose of efficient portfolio management.

11.  The prospectus shall state—

(a) the date on which the company’s annual accounting period isto end in each year;

(b) if there are interim accounting periods, what they are and the policy in relation to
interim distributions (e.g. whether interim distributions will be made and, if so, the policy
on smoothing of income distributions within an annual accounting period);

(c) the date or dates in each year on or before which payment or accumulation of income
isto be made or take place and, if there are holders of bearer shares, how they are to
identify themselves for the purposes of receiving payment of income;

(d) if applicable, the policy on payment of income equalisation;

(e) how distributable income is determined; and

(f) if applicable, that unclaimed distributions may be forfeited and summarise the relevant
provisions of the instrument of incorporation.



12,  The prospectus shall state—

(a) where there is more than one class of sharesin issue or available for issue, the name
of each such class and the rights attached to each classin so far asthey vary from the
rights attached to other classes;

(b) if the instrument of incorporation provides for the issue of bearer shares, that fact and
in what multiples bearer shares may be issued;

(c) how shareholders may exercise their voting rights and what those rights are;

(d) what the method is for conversion between shares of different classes; and

(e) in what circumstances, if any, a mandatory redemption, cancellation or conversion of
shares from one class to another may be required, for instance, if an investor does not
satisfy the residence condition for income to be paid or accumulated without tax being
deducted.

13. The prospectus shall state the following particulars of the Authorised Corporate
Director (ACD)—

(a) itsname;

(b) the nature of its corporate form;

(c) the country or territory of its incorporation;
(d) the date of its incorporation;

(e) if it isasubsidiary, the name of its ultimate holding company and the country or
territory in which that holding company is incorporated;

(f) the address of its registered office;

(g)_the address of its head officeif that is different from the address of itsregistered
?ﬁ;lﬁ‘e’neither the registered office nor the head office of the ACD isin Uganda, the
address of the ACD’ s principal place of business in Uganda;

(i) the names of its directors,

() if the duration of its corporate status is limited, when that status will or may cease;

(K) the amount of its issued share capital and how much of it is paid up;



() if it holds a licence under the Capital Markets Authority Statute 1996 or this Act,
details of that licence;

(m) in what capacity, if any, the ACD actsin relation to any other licensed or recognised
schemes and the name of those schemes; and

(n) asummary of the material provisions of the contract between the company and the
ACD which may be relevant to shareholders, including provisions, if any, relating to
termination, compensation on termination and indemnity.

14. (1) The prospectus shall state—

(a) the names and positions in the company of the directors;

(b) the main business activities of each of the directors, other than those connected with
the business of the company, where these are significant to the company’ s business,

(c) the manner, amount and cal culation of the remuneration of directors;

(d) in summary form, the main terms of each contract of service between the company
and adirector; and

(e) if the director is abody corporate in a group of which any other corporate director of
the company is a member, a statement of that fact.

(2) In this paragraph, ‘director’ does not include the ACD.
15. The prospectus shall state the following particulars of the depositary—

(a) itsname;
(b) the nature of its corporate form;
(c) the country or territory of its incorporation;

(d) if it isasubsidiary, the name of its ultimate holding company and the country or
territory in which that holding company is incorporated;

(e) the address of itsregistered office;

(f) the address of its head office if that is different from the address of its registered
office;

(g) if neither its registered office nor its head office isin Uganda the address of its
principal place of business in Uganda;

(h) adescription of its principal business activity;



(1) if it holds alicence under the Capital Markets Authority Statute 1996 or this Act,
details of that licence; and

() asummary of the material provisions of the contract between the company and the
depositary which may be relevant to participants, including provisions relating to the
remuneration of the depositary.

16. If an investment adviser is retained in connection with the business of the
company, the prospectus shall state the following—

(a) itsname;

(b) if it isabody corporate in a group of which any director of the company is a member,
that fact;

(c) if itsprincipal activity is not providing services to the company as an investment
adviser, what the principal activity is,

(d) asummary of the material provisions of the contract between the company and the
investment adviser which may be relevant to shareholders and, if it has the authority of
the ACD or the company to make decisions on behalf of the company or the ACD, that
fact and a description of the mattersin relation to which it has that authority; and

(e) whether it is abroker fund adviser in relation to the company, that isto say a person
who has for whatever reason an expectation that the company or its ACD will consider
any advice, recommendation, notification, review or decision by that person or his or her
associate or nominee for the purpose of determining the composition of the property of
the company.

17.  The prospectus shall state the name and address of the auditor of the company.

18.  The prospectus shall state the address in Uganda where the register of
shareholdersis kept and can be inspected by participants.

19. (1) The prospectus shall state the payments that may be made to the ACD,
whether as such or in any other capacity, out of the scheme property whether by way of
remuneration for its services or reimbursement of expenses.

(2) For each category of remuneration, the prospectus shall specify—

(a) the maximum and current rates or amounts of such remuneration;

(b) how it will be calculated and accrue and when it will be paid;



(c) if notice has been given to participants of the ACD’s intention to introduce a new
category of remuneration for its services or to increase any rate or amount currently
charged, particulars of that introduction or increase and when it will take place;

(d) if, in accordance with scheme regulations all or part of the remuneration isto be
treated as a capital charge—

(i) that fact; and

(i) the actual or maximum amount of the charge which may be so treated; and

(e) if notice has been given to participants of an intention to propose an increase in the
maximum amount of that charge at a meeting of participants, particulars of that proposa.

20. The prospectus shall provide details of—

(@) any liability of the company to reimburse costs incurred by any of its directors, its
depositary or any third party;

(b) any remuneration payable by the company to any third party;

(c) any remuneration, to which (b) does not apply, payable by the company for services
provided by an affected person; and

(d) the types of any other charges and expenses that may be taken out of the scheme
property.

21. The prospectus shall give an estimate of any expenses likely to be incurred by the
company in respect of movable and immovable property in which the company has an
interest.

22.  The prospectus shall state the amount of any costs remaining to be amortised
under scheme regulations as at the date of the prospectus and the method of amortisation.

23. The prospectus shall state—

(a) the dealing days, and times in the dealing day, on which the ACD will be available to
receive requests for the issue and redemption of shares,

(b) the procedures for effecting the sale and redemption of shares and the settlement of
transactions,
(c) whether certificates will be issued in respect of registered shares,

(d) the steps required to be taken by a shareholder in redeeming shares before he or she
can receive the proceeds;

(e) the circumstances in which the redemption of shares may be suspended;



(f) the days, and timesin the day, on which recalculation of the price will commence;

(g) the amounts of the following minima, if they apply, for each type of share in the
company—

(i) the minimum number of shares which any one person may hold,;
(i) the minimum value of shares which any one person may hold,;

(iii) the minimum number of shares which may be the subject of any one transaction of
sale or redemption;

(iv) the minimum value of shares which may be the subject of any one transaction of sale
or redemption;

(h) the circumstances in which the ACD may arrange for, and the procedure for, a
cancellation of sharesin specie;

(1) when and in which Ugandan national newspaper the most recent price will be
published; and

(j) the investment exchanges, if any, on which shares in the scheme are listed or dealt.
24. The prospectus shall state—

(a) how frequently, and at what time or times of the day, the scheme property will be
regularly valued for the purpose of determining the price at which shares in the company
may be purchased or redeemed by the ACD and a description of any circumstance in
which the scheme property may be specially valued;

(b) the basis on which the scheme property will be valued; and

(c) how the price of shares of each class will be determined.

25. The prospectus shall state—

(a) what is meant by dilution levy; and

(b) the ACD’ s policy on imposing the levy.

26.  The prospectus shall state that the ACD’ s basis of dealing will be forward pricing,
that isto say, the calculation of price by reference to the valuation point next following

the ACD’s agreement to sell or, as the case may be, to redeem the shares in question.

27. If the ACD makes a preliminary charge, the prospectus shall state—



(a) the current rate or amount of preliminary charge; and

(b) if notice has been given to participants of the ACD’s intention to introduce a
preliminary charge or to increase the rate or amount currently charged, particulars of that
introduction or increase and when it will take effect.

28. If the ACD may make a redemption charge, the prospectus shall state—

(a) the amount of that charge, or if it is variable, the rate or method of arriving at it;

(b) if the amount or rate or method has been changed, that details of any previous amount
or rate or method may be obtained from the ACD on request;

(c) if notice has been given of an intention to introduce a redemption charge or to propose
achange in the amount or rate or method which is adverse to shareholders, particulars of
that proposal; and

(d) how the order in which shares acquired at different times by a shareholder shall be
determined insofar as necessary for the purposes of the imposition of the redemption
charge.

29. The prospectus shall state—

(a) when annual and halfyearly reports will be published;

(b) the interim and annual accounting dates;

(c) the address at which copies of the instrument of incorporation, any amending
instrument and the most recent annual and halfyearly reports may be inspected and from
which copies may be obtained;

(d) how the company will publish, for the benefit of participants holding bearer shares,
notice—

(i) of the fact that annual and halfyearly reports are available for inspection and how
copies may be obtained;

(i) of when adistribution of income will become payable and how it may be collected,;
(i) of the calling of meetings,

(iv) of the winding up of the company, or the termination of a subfund of an umbrella
company, or the revocation of its licence;

(v) that amendments have been made to the instrument of incorporation;

(vi) that a significant alteration has been made to the prospectus; and



(vii) of any subdivision or consolidation of shares, other than aconsolidation of smaller
denomination shares, into larger denomination shares;

(e) the extent to which and the circumstances in which—

(i) the company isliable to pay or suffer tax on any appreciation in the value of the
scheme property or on the income derived from the scheme property; and

(i) deductions by way of withholding tax may be made from distributions of income to
participants and payments made to participants on the redemption of shares.

30. (1) The prospectus shall state, in the case of an umbrella company—

(a) that a participant is entitled to exchange shares in one subfund for sharesin any other
subfund;

(b) that an exchange of shares in one subfund for shares in any other subfund is treated as
aredemption and sale and will, for persons subject to Ugandan taxation, be a realisation
for the purposes of capital gains taxation;

(c) that in no circumstances will a shareholder who exchanges shares in one subfund for
shares in any other subfund be given aright by law to withdraw from or cancel the
transaction;

(d) what charges, if any, may be made on exchanging shares in one subfund for sharesin
any other subfund,

(e) the policy for allocating between subfunds any assets of, or costs, charges and
expenses payable out of the scheme property which are not attributable to any particular
subfund;

(f) how the method of amortisation of any costs to be amortised under scheme regulations
may be affected by the introduction or termination of a subfund;

(g) in respect of each subfund, the currency in which the scheme property allocated to it
will be valued, and the price of shares calculated and payments made, if this currency is
not the base currency of the umbrella company; and

(h) if there are shares in respect of less than two subfunds in issue, the effect of scheme
regulations upon such shares.

(2) Inthe application of this Part of this Schedule to an umbrella company, information
required—

(a) shall be stated in relation to each subfund where the information for any subfund
differsfrom that for any other;



(b) shall be stated for the company as awhole, but only where the information is relevant
to the company as awhole; and

(c) shall contain a statement to the effect that the subfunds of an umbrella company are
not ‘ring fenced’ and in the event of an umbrella company being unable to meet liabilities
attributable to any particular subfund out of the assets attributable to that subfund, the
excess liabilities may have to be met out of the assets attributabl e to the other subfunds.

31 The prospectus shall state any other material information which is within the
knowledge of the directors, or which the directors would have obtained by the making of
reasonable enquiries—

(a) which investors and their professional advisers would reasonably require, and
reasonably expect to find in the prospectus, for the purpose of making an informed
judgement about the merits of investing in the company and the extent and characteristics
of the risks accepted by so participating;

(b) including a statement of any risks that investment in the company may reasonably be
regarded as presenting for reasonably prudent investors of moderate means and in
particular, the fact that the price of shares and the income from them can go down as well
as up and that past performance is not necessarily a guide to future performance; and

(c) including anything else which may reasonably be regarded as relevant and requisite to
enable persons advising customers to comply with scheme regulations.

Part I11—Trust Deed.

32. A trust deed—

(a) shall contain the matters specified in paragraphs 33 to 40, 42, 43, 45 to 47 and 52;
(b) may contain the matters specified in the remaining provisions of this Part so far as

they are applicable toit; and

(c) subject to subparagraph (b), shall not provide for any matters which are dealt with in
scheme regulations.

3. A trust deed shall contain a statement of the name of the scheme which shall be a
name not inconsistent with the scheme' s licensed status under paragraph 34 and any
restricted economic or geographic objectives under paragraph 48.

3. A statement—

(@) in al cases of the relevant category of licensed unit trust schemes to which the scheme
belongs, in so far as categories are specified, under scheme regulations; and



(b) in the case of an umbrella fund, identifying, in the case of each constituent part, to
which of the relevant categoriesin so far as categories are specified, that part would
belong if it were itself the subject of a separate licence under section 10.

35. A statement that the deed is made under and governed by the laws of Uganda.

36. A statement that the deed is binding on each holder asif he or she had been a
party to it and is bound by its provisions and authorises and requires the trustee and the
manager to do the things required or permitted of them by the terms of the deed.

37. A statement of what currency is the base currency of the scheme.

3. A statement that, subject to any restriction in the Act or scheme regulations or the
trust deed, the scheme has the power to invest in any securities market approved by the
Authority for the purposes of this paragraph.

39. A declaration that, subject to the provisions of the deed and all scheme regulations
for the time being in force—

(a) the property of the scheme, other than sums standing to the credit of the distribution
account, is held by the trustee on trust for the holders of the units on an equal basis
according to the number of units held by each holder or, in the case where income units
and accumulation units are both in issue, according to the number of undivided sharesin
the property of the scheme represented by the units held by each holder; and

(b) the sums standing to the credit of the distribution account are held by the trustee on
trust to distribute or apply them in accordance with this Schedule.

40. A provision that a holder is not liable to make any further payment after he or she
has paid the purchase price of hisor her units, and that no further liability can be imposed
on him or her in respect of the units which he or she holds.

4]1. If the schemeisto terminate after the expiration of a particular period, a
statement to that effect.

42. A statement—

() authorising the manager to make a preliminary charge to be included in the issue price
of aunit; and

(b) specifying a maximum to that charge expressed either as afixed amount in the base
currency or as a percentage of the creation price of a unit.

43, A statement authorising the manager to make a periodic charge payable out of the
property of the scheme, and any statement under this paragraph must—



(a) provide for the charge to be expressed as an annual percentage, to be specified in the
scheme particulars and taken in accordance with this Schedule, of the value of the
property of the scheme and the statement may provide for the addition to the charge of
value added tax, if any, payable on it;

(b) specify the accrual intervals and how the chargeisto be paid; and

(c) specify amaximum to that charge expressed as an annual percentage to the value of
the property of the scheme.

44, A statement authorising the manager of an umbrella fund to make a percentage
charge or a charge of afixed amount on the exchange of units in one constituent part for
unitsin another (other than the first such exchange by a holder in any one annual
accounting period) and specifying what the maximum of that percentage or amount may

45, A statement authorising the manager to deduct a charge on redemption out of the
proceeds of redemption.

46. A statement authorising any payments to the trustee by way of remuneration for
his or her services to be paid, in whole or in part, out of the property of the scheme and—

(a) specifying the basis on which that remuneration is to be determined,
(b) how it should accrue and be paid; and
(c) the maximum remuneration payable.

47, If the descriptions of assets of which the capital property of the scheme may
consist or the proportion of the capital property of the scheme which may consist of an
asset of any description or the descriptions of transactions which may be effected on
behalf of the scheme or the borrowing powers exercisable in relation to the scheme are
narrower than those permitted for the category of scheme to which the scheme belongs
under scheme regulations, a statement of those narrower descriptions of assets,
proportion, transactions or borrowing powers.

48, If there are to be any restrictions on the geographic areas or economic sectorsin
which investment of the capital property of the scheme may be made, a statement of what
they are.

49.  Whether under the scheme, units may be accumulation units only or accumulation
units as well asincome units.

50. A provision that holders of unitsin the scheme apart from the manager shall be
confined to persons who hold units such that any gain accruing upon their disposal at any
time will be wholly exempt from income tax in Uganda otherwise than by reason of
residence.



51 The trust deed shall contain—

(a) aprovision authorising the issue of bearer certificates accompanied by a statement of
how the holders of bearer certificates are to identify themselves; and

(b) a provision authorising the trustee to charge a fee for issuing any document recording,
or for amending, an entry on the register, otherwise than on the issue or sale of units.

52. A provision authorising grouping for equalisation under scheme regulations and,
if grouping isto be permitted for periods within an accounting period, what those periods
areto be.

53. Any provision—

(a) dealing with amatter not referred to in this Part, the Schedule the inclusion of which
serves to enable the scheme, the manager or the trustee to obtain any privilege or power
conferred by this Act or scheme regulations; or

(b) which is expressly contemplated in this Act or scheme regulations.

54.  Any provision which in all material respects has the same effect as a provision
contained, at the time when the provision is made, in this Act or in scheme regulations.

Part IV—Scheme Particulars.

55. Scheme particulars shall contain the matters specified in this Part of this Schedule
and may contain any other matter—

(a) the inclusion of which is necessary to enable the scheme, the manager or the trustee to
obtain any privilege or power granted subject to there being such a provision by this Act
or scheme regulations; or

(b) which is expressly contemplated by this Act or scheme regulations.

56. (1) The scheme particulars shall state the following particulars of the manager—
(a) itsname;

(b) the nature of its corporate form;

(c) the country or territory of its incorporation;

(d) if itisasubsidiary, the name of its ultimate holding company and the country or
territory in which that holding company is incorporated;

(e) (i) the address of the manager’s registered office;



(i1) the address of the manager’ s head officeif that is different from the address of its
registered office; and

(i) if neither the registered office nor the head office of the manager isin Uganda, the
address of the manager’s principal place of business in Uganda;

(f) the date of its incorporation;
(g) if the duration of its corporate status is limited, when that status will or may cease;

(h) except in the case of an open-ended investment company, the amount of its issued
share capital and how much of it is paid up;

(i) the names of the directors and, in each case, any significant business activities of the
director not connected with the business of the operator;

() if the manager is licensed by the Authority to carry on any activity in Uganda, that
fact; and

(k) if the manager is the operator of another collective investment scheme which is either
alicensed unit trust scheme or a recognised scheme, the name of that other scheme,
whether it isalicensed unit trust scheme or a recognised scheme and, if it is a recognised
scheme, whether it is recognised under section 24 or 25 and the fact that the manager is
the operator of it.

(2) Where adirector of the manager is abody corporate, there shall also be stated in
relation to that director, the matters referred to in subparagraphs (a) to (d) and (f) to (i).

57. The scheme particulars shall state the following particulars of the trustee—
(a) itsname;

(b) the nature of its corporate form;

(c) the country or territory of its incorporation;

(d) if it isasubsidiary, the name of its ultimate holding company and the country or
territory in which that holding company is incorporated;

(e) the address of itsregistered office;

(f) the address of its head officeif that is different from the address of its registered
office;

(g) if neither itsregistered office nor its head office isin Uganda and it has a place of
business in Uganda, the address of its principal place of business in Uganda;



(h) adescription of its principal business activity; and
(i) if itislicensed to carry on investment business in Uganda by the Authority, that fact.

58. If the manager employs the services of an investment adviser, the particulars shall
state the following particulars of the investment adviser—

(a) hisor her name;

(b) whether or not he or sheis alicensed person;
(c) if theinvestment adviser is abody corporate in a group of which the operator isa
member, that fact;

(d) if hisor her principal activity is not providing services as an investment adviser, what
the principal activity is;

(e) the main terms of the agreement or arrangement between him or her and the manager
(other than those relating to his or her remuneration) and, if he or she has the authority of

the manager to make decisions on behalf of the manager, that fact and a description of the
matters in relation to which he or she has that authority; and

(f) if the investment adviser is licensed to deal on behalf of the scheme and is an associate
of the manager, the relationship by virtue of which he or she is an associate, and the fee
payable to him or her under the agreement or arrangement in subparagraph (e).

59. The particulars shall state whether the trustee is the registrar and, if not, the
registrar’s name and address.

60. The particulars shall state the name and address of the auditor of the scheme.

61. The particulars shall state the address in Uganda where the register of holders can
be inspected.

62. The particulars shall state—
(@) the name of the scheme;
(b) that the scheme is alicensed unit trust scheme;

(c) the relevant category, if any, to which the scheme belongs, of licensed unit trust
schemes under scheme regulations;

(d) additionally, in the case of an umbrellafund, the relevant category in paragraph (c) to
which each constituent party would belong if it were itself the subject of a separate
licence under section 15 (licences);



(e) the date on which the scheme was established and, if the duration of the scheme is not
unlimited, when it will or may terminate;

(f) sufficient information to enable a participant to ascertain—
(1) (aa) what is the objective of the fund;
(bb) what is the manager’s investment policy for achieving that objective; and

(co) if that policy does not envisage remaining fully invested at all times, a statement of
the manager’ s policy in that respect;

(i1) the general nature of the portfolio and any intended specialisation e.g. in an economic
sector, geographical area or type of investment or other property;

(i) adescription of the types of property which may be included in the scheme and any
limitations on the extent to which the scheme may invest in such property indicating,
where appropriate, where the restrictions imposed on the scheme are tighter than would
otherwise be imposed by scheme regulations;

(iv) where the scheme' s ability to invest in a particular type of property or to a particular
extent is provided by the instrument constituting the scheme, that fact;

(v) the names of the states, local authorities and public international bodiesin whose
securities the scheme may invest more than 35 per cent of its assets and whether or not it
has done so;

(vi) whether the manager may enter into any, and if so what, transactions for the purposes
of efficient portfolio management; and

(vii) astatement of what borrowing powers are exercisable in relation to the scheme;

(9) in the case of a scheme which may invest in other collective investment schemes, the
extent to which the property of the scheme may be invested in the units of collective
investment schemes which are managed by the manager or by an associate of the
manager;

(h) in the case of a property fund, that isto say a scheme dedicated to interestsin land,
buildings and other property as specified in scheme regulations—

() the maximum extent to which the property of the scheme may be invested in—
(aa) immovables, and

(bb) property related assets,



(if) where the manager expects that the property will be invested (during the period when
that version of the scheme particulars may be in circulation) in Government and other
public securities—

(aa) the fact that the property may be so invested; and

(bb) the maximum limit permitted for such investment, whether by virtue of this
Schedule or a decision by the manager to adopt a lower maximum;,

(i) the circumstances in which the windingup of the scheme can be decided upon, a
description of the procedure to be followed in a windingup and what the rights of
participants will be in awindingup;

(j) the accounting reference date; and

(k) the date of the interim accounting period.
(d) what voting rights are exercisable at meetings of holders by the holders of units and,
if different rights attach to different classes of units, what those different rights are.

65. (1) The particulars shall state any characteristics of the scheme itself, including in
particular—

(a) any risks it may reasonably be regarded as presenting for reasonably prudent investors
of moderate means, including the fact that the price of units and the income from them
can go down as well as up and that past performance is not necessarily a guide to future
performance; and

(b) anything el'se which may reasonably be regarded as relevant and requisite to enable
persons advising customers to comply with scheme regulations.

(2) In particular, where, in accordance with scheme regulations, the manager and
trustee have agreed that all or part of the periodic charge is to be treated as a capital
charge, it shall state that the fund has been structured so as to concentrate on the
generation of income asa higher priority than on capital growth (or as the case may be
so as to place equal emphasis on the generation of income and on capital growth) and that
this may accordingly constrain capital growth.

66. The particulars shall state—

(a) how frequently, and at what times of day, the property of the scheme will be regularly
valued for the purpose of determining prices at which units in the scheme may be
purchased from or redeemed by the manager and a description of any circumstancesin
which the scheme may be specially valued; and

(b) in relation to each purpose for which the property of the scheme will be required to be
valued, the basis on which it will be valued in accordance with scheme regulations.



67. If the price at which units may be purchased from the manager may include a
preliminary charge by the manager, the particulars shall state—

(a) the maximum amount of that charge, expressed either as a fixed amount in the base
currency or as a percentage of the creation price of those units which is permitted by the
trust deed; and

(b) if the amount of that charge currently included in the price of unitsis below the
maximum—

(i) that amount; and

(i) if notice has been given to holders of the operator’s intention to increase the amount
currently charged, particulars of that increase and when it will take effect; and

(c) if notice has been given to holders of an intention to propose an increase in the
maximum amount of that charge at a meeting of holders, particulars of that proposal.

68. If the manager may make a periodic charge out of the property of the scheme, the
particulars shall state—

(a) the maximum amount of that charge, expressed as an annual percentage of the value
of the property of the scheme, which is permitted by the trust deed; and
(b) if the amount of that charge currently made is below the maximum—

(i) that amount; and

(i) if notice has been given to holders of the manager’s intention to increase the amount
currently charged, particulars of that increase and when it will take effect;

(c) if, in accordance with scheme regulations, the manager and the trustee have agreed
that al or part of that chargeisto be treated as a capital charge—

(i) that fact; and
(i) the actual or maximum amount of the charge which may be so treated; and

(d) if notice has been given to holders of an intention to propose an increase in the
maximum amount of that charge at a meeting of holders, particulars of that proposal.

69. If the manager may make a charge by way of deduction from the proceeds of
redemption, the particulars shall state—

(a) the amount of that charge or, if it is variable, the rate or method of arriving at it;



(b) if the amount or rate or method has been changed, that details of any previous amount
or rate or method may be obtained from the operator on request; and

(c) if notice has been given to the trustee of an intention to propose an increase in the
amount or rate or method at a meeting of holders, particulars of that proposal.

70. The particulars shall state—

(@) if the trustee is to be remunerated out of the property of the scheme, the basis for
calculating and paying such remuneration, and that remuneration will be paid out of the
property of the scheme;

(b) if the trustee is to be reimbursed out of the property of the scheme expenses incurred
in performing any of the duties of the trustee, what those duties are, and that expenses
incurred in their performance will be reimbursed out of the property of the scheme; and

(c) the nature of any other payments which may lawfully be made out of the property of
the scheme and how their amounts will be determined.

71. The particulars shall state—
() the annual income allocation date and, if any, the interim income allocation dates and,
if there are participants who are holders of bearer certificates, how they are to identify

themselves for the purposes of receiving distributions of income; and

(b) if grouping for equalisation is permitted by the trust deed, that fact with an
explanation of its meaning and a statement of what the grouping periods are.

72. The particulars shall state—

(a) the dealing days and times in the dealing day on which the operator will be available
to receive requests for the issue and redemption of units;

(b) the procedures for effecting the issue and redemption of units and the settlement of
transactions,

(c) the steps required to be taken by a unit holder in redeeming units before he can
receive the proceeds of redemption;

(d) the amounts of the following minima, if they apply, for each type of unit in the
scheme—

(i) the minimum number of units which any one person may hold,;
(i) the minimum value of units which any one person may hold;

(iii) the minimum number of units which may be the subject of any one transaction of
purchase;



(iv) the minimum value of units which may be the subject of any one transaction of
purchase;

(v) the minimum number of units which may be the subject of any one act of redemption;

(iv) the minimum value of units which may be the subject of any one act of redemption;
or

(e) the circumstances in which the redemption of units may be suspended;

(f) the days and times in the day on which the recalculation of creation and cancellation
prices will commence;

(g) where and when the most recent issue and redemption prices will be published; and
(h) the investment exchanges (if any) on which unitsin the scheme are listed or dealt.

73. The particulars shall state that the manager’s basis of dealing will be forward
pricing, that is to say the calculation of price by reference to the valuation point next
following the manager’ s agreement to issue or, as the case may be, to redeem the unitsin
guestion.

74. The particulars shall state—

(a) when annual and halfyearly reports will be published;

(b) the address at which copies of the instrument constituting the scheme, any amending
instrument and of the most recent annual and halfyearly reports may be inspected and
from which copies of them may be obtained;

(c) that the cancellation price last notified to the depositary is available on request;

(d) how the manager will publish, for the benefit of holders whose units are evidenced by
bearer certificates, notice—

(i) of the fact that annual and halfyearly reports are available for inspection;

(ii) that adistribution of income has been declared;

(iii) of the calling of a meeting of participants;

(iv) of the termination of the scheme or the revocation of its authorisation;

(v) that amendments have been made to the trust deed; and

(vi) that the scheme particulars have been revised;



(e) the extent to which, and the circumstances in which—

(i) the scheme s liable to pay or suffer tax on any appreciation in the value of the
property of the scheme or on the income of the property of the scheme; and

(i) deductions by way of withholding tax may be made from distributions of income to
participants and payments made to participants on the redemption of units.

75. The particulars shall state any other material information which—

(a) investors and their professional advisers would reasonably require, and reasonably
expect to find in the scheme particulars, for the purpose of making an informed judgment
about the merits of participating in the scheme and the extent of the risks accepted by so
participating; and

(b) is within the knowledge of the manager or which the manager would have obtained
by the making of reasonable enquiries.

76. (1) The particulars shall state, in the case of an umbrella fund—

(a) that an exchange of rights or unitsin one part of the scheme for rights or unitsin
another part of the scheme may be arealisation for the purposes of capital gains taxation;
(b) that in no circumstances will a holder who exchanges rights or unitsin one part of the
scheme for rights or units in another part, be given aright by law to withdraw from or
cancel the transaction; and

(c) what arrangements are made by the trust deed for charges in the case of an exchange
of unitsin one constituent part for unitsin another, including the maximum amount of the
charge and the minimum number of exchanges that will be permitted free of charge.

(2) Inthe application of this Part to an umbrella fund, information required—

(a) shall be stated in relation to each part of the scheme where the information for any
part of the scheme differs from that for any other part; and

(b) shall be stated for the scheme as a whole, but only where the information is
meaningful in relation to the scheme as awhole.

SCHEDULE 2
Section 20



APPLICATION OF COMPANIES ACT.

1. Part X1 of the Companies Act (General provisions as to registration) shall, subject to
the modifications set out in paragraphs 2 to 5, apply for the purposes of the registration
of, and the functions of the Registrar of Companies, in relation to investment companies
with variable capital under this Act asit appliesto the registration of, and the functions of
the Registrar of Companiesin relation to companies within the meaning given by section
2(1) of the Companies Act.

2. Any reference to acompany shall be taken to be a reference to an investment company
with variable capital.

3. Any reference to the Act shall be taken to be areference to this Act and to scheme
regulations.

4. Any power to make regulations in relation to companies shall be exercisable in relation
to investment companies with variable capital—

(a) for similar purposes; and
(b) subject to the same conditions.

5. Section 388 (Inspection, production and evidence of documents kept by registrar) shall
apply asif—

(a) for paragraph (b) of subsection (1) there were substituted the following paragraph—

“(b) require a copy or extract of any document to be certified by the registrar on payment
for the certified copy or extract of the prescribed fee.”;

(b) the provisos to subsection (1) were omitted; and

(c) subsection (5) were omitted.
SCHEDULE 3.

Section 22(3)
DEPOSITARIES.

1 On the coming into effect of alicence in respect of an investment company with
variable capital, the person named in the application under section 9 (application for
licence) as depositary of the company shall be deemed to be appointed as its first
depositary.

2. Subject to section 35 (Alterations) and 55 (Applications to Court), any subsequent
appointment of the depositary of a company shall be made by the directors of the
company.



3. Thedepositary of acompany may not retire voluntarily except upon the appointment
of anew depositary.

4, (1) The depositary of a company is entitled—

(a) to receive all such notices of, and other communication relating to any general
meeting of the company as a shareholder of the company is entitled to receive,

(b) to attend any general meeting of the company;

(c) to be heard at any general meeting which it attends on any part of the business of the
meeting which concerns it as depositary;

(d) to convene a general meeting of the company when it seesfit;

(e) to require from the company’s officers such information and explanations as it thinks
necessary for the performance of its functions as depositary; and

(f) to have access, except in so far as they concern its appointment or removal, to any
reports, statements or other papers which are to be considered at any meeting held by the
directors of the company, when acting in their capacity as such, at any general meeting of
the company or at a meeting of holders of shares of any particular class.

(2) Subparagraph (1)(e) applies to a shadow director of an investment company
with variable capital asit appliesto an officer of such a company.

5. (1) Where the depositary of a company ceases, for any reason other than by virtue
of a Court order made under section 55 (Applications to Court), to hold office, it may
deposit at the head office of the company, astatement of any circumstances connected
with its ceasing to hold office which it considers should be brought to the attention of the
shareholders or creditors of the company or, if it considers that there are no such
circumstances, a statement that there are none.

(2) If the statement under subsection (1) is of circumstances which the depositary
considers should be brought to the attention of the shareholders or creditors of the
company, the company shall, not later than fourteen days after the deposit of the
statement, either—

(a) send a copy of the statement to each of the shareholders whose name appears on the
register of shareholders, other than the person who is designated in the company’s
instrument of incorporation for the purposes of paragraph 30 (Transfer of registered
shares) of Schedule 4, and take such steps as scheme regulations may require for the
purpose of bringing the fact that the statement has been made to the attention of the
holders of any bearer shares; or

(b) apply to the Court; and, where an application is made under this paragraph, the
company shall notify the depositary.



(3) Unless the depositary receives notice of an application to the Court before the
end of twenty one days beginning with the day on which it deposited the statement, it
shall, not later than seven days after the end of that period, send a copy of the statement
to the Registrar of Companies and the Authority.

(4) If the Court is satisfied that the depositary is using the statement to secure
needless publicity for defamatory matter—
(a) it shall direct that copies of the statement need not be sent out and that the steps
required by scheme regulations need not be taken; and

(b) it may further order the company’ s costs on the application to be paid in whole or in
part by the depositary, notwithstanding that the depositary is not a party to the
application;

and the company shall, not later than fourteen days after the Court’ s decision, take such
stepsin relation to a statement setting out the effect of the order as are required by
subparagraph (2) (a) in relation to the statement deposited under subparagraph (1).

(5) If the Court is not satisfied under paragraph (4), the company shall not later
than fourteen days after the Court’ s decision, take the steps required by subparagraph
(2)(a) and notify the depositary of the Court’ s decision.

(6) The depositary shall, not later than seven days after receiving a notice under
subparagraph (5), send a copy of the statement to the Registrar of Companies and the
Authority.

(7) Where anotice of appeal isfiled not later than fourteen days after the Court’s
decision, any reference to that decision in subparagraphs (4) and (5) shall be construed as
areference to the final determination or withdrawal of that appeal, as the case may be.

6. (2) This paragraph applies where copies of a statement have been sent to
shareholders under paragraph 5.

(2) The depositary who made the statement has, notwithstanding that it has ceased
to hold office, the rights conferred by paragraphs 4(1)(a), (b) and (c) in relation to the
general meeting of the company next following the date on which the copies were sent
out.

(3) The reference in paragraph 4(1)(c) to business concerning the depositary as
depositary shall be construed in relation to a depositary who has ceased to hold office, as
areference to business concerning it as former depositary.

SCHEDULE 4
Section 23
CORPORATE CODE



PART [ —ORGANS

1. (1) On the coming into effect of alicence in respect of an investment company
with variable capital, the persons named in the application under section 9 (application
for licence) as directors of the company shall be deemed to be appointed asitsfirst
directors.

(2) Subject to sections 35 (alterations) and 55 (applications to Court), any
subsequent appointment as a director of a company shall be made by the company in an
annual general meeting; except that the directors of the company may appoint a person to
act as director to fill any vacancy until such time as the next following annual general
meeting of the company takes place.

(3) Any act of adirector isvalid notwithstanding—

(a) any defect that may thereafter be discovered in his or her appointment or
gualifications; or

(b) that it is afterwards discovered that his or her appointment had terminated by virtue of
any provision contained in scheme regulations which requires a director to retire upon
attaining a specified age.

(4) The business of a company shall be managed—
(a) where a company has only one director, by that director; or

(b) where a company has more than one director, by all the directors but subject to any
provision contained in scheme regulations as to the allocation between the directors of
responsibilities for the management of the company, including any provision there may
be as to the alocation of such responsibility to one or more directors to the exclusion of
others.

(5) Subject to the provisions of this Act, scheme regulations and the company’s
instrument of incorporation, the directors of a company may exercise al the powers of
the company.

2. (1) Without prejudice to the generality of the powers and duties that any director
of an investment company with variable capital has apart from this paragraph, the matters
to which that director is to have regard in the performance of hisor her functions include
the interests of the employees of the company in general, as well as its shareholders.

(2) The duty imposed by this paragraph on any director of a company is owed by
him or her to the company and is enforceable in the same way as any other fiduciary duty
owed to an investment company with variable capital by its directors.



(3) This paragraph applies to a shadow director of an investment company with
variable capital asit appliesto adirector of that company.

3. (1) Every investment company with variable capital shall keep at an appropriate
place—

(a) in the case of each director whose contract of service with the company isin writing, a
copy of that contract; and

(b) in the case of each director whose contract of service with the company isnot in
writing, a written memorandum setting out its terms.

(2) All copies and memoranda kept by a company in accordance with subparagraph (1)
shall be kept in the same place.

(3) The following are appropriate places for the purposes of subparagraph (1)—
(a) the head office of the company;
(b) the place where the company’ s register of shareholdersis kept; and

(c) where any person designated in the company’ s instrument of incorporation for the
purposes of paragraph 1 isadirector of the company and is a body corporate, the
registered or principal office of that person.

(4) Every copy and memorandum required by subparagraph (1) to be kept, shall
be open to the inspection of any shareholder of the company.

(5) If an inspection under subparagraph (4) is refused, the Court may, by order,
compel an immediate inspection of the copy or memorandum concerned.

(6) Every copy and memorandum required by subparagraph (1) to be kept shall be
made available by the company for inspection by any shareholder at the company’s
annual general meeting.

(7) This paragraph applies to a variation of a director’s contract of service asit
applies to the contract.

4, (1) Subject to subparagraph (2), every investment company with variable capital
shall, in each year, hold a general meeting (“annual general meeting”) in addition to any
other meetings, whether general or otherwise, it may hold in that year.

(2) Where acompany holdsiits first annual general meeting within eighteen
months after the date on which the licence issued by the Authority in respect of the
company comes into effect, the company is not required to hold any other meeting asits
annual general meeting in the year of itsincorporation or in the following year.



(3) Subject to subparagraph (2), not more than fifteen months shall elapse
between the date of one annual general meeting of a company and the date of the next.

5. (2) The validity of an act done by an investment company with variable capital
shall not be called into question on the ground of lack of capacity by reason of anything
in this Act, scheme regulations or the company’ s instrument of incorporation.

(2) Nothing in subparagraph (1) shall affect the duty of the directors to observe
any limitations on their powers.

6. (2) The following powers shall be deemed to be free of any limitation under the
constitution of a company in favour of a person dealing in good faith—

(a) the power of the directors of an investment company with variable capital, whether or
not acting as a board, to bind the company, or authorise othersto do so; and

(b) the power of such a company in general meeting to bind the company, or authorise
othersto do so.

(2) For the purposes of this paragraph—

(a) aperson “deals with” acompany if he or sheis party to any transaction or other act to
which the company is a party;

(b) subject to subparagraph (4), a person shall not be regarded as acting in bad faith by
reason only of his or her knowing that, under the company’s constitution, an act is
beyond any of the powers referred to in subparagraph (1)(a) or (b); and

(c) subject to subparagraph (4), a person shall be presumed to have acted in good faith
unless the contrary is proved.

(3) The reference in subparagraph (1) to any limitation under the company’s
constitution on the powers set out in subparagrgph (a) or (b) of that paragraph shall
include any limitation deriving from this Act, the scheme regulations or a resolution of
the company in general meeting or of a meeting of any class of shareholders.

(4) Subparagraph (2)(b) and (c) do not apply where—

() by virtue of alimitation deriving from this Act, or from scheme regulations, an act is
beyond any of the powers referred to in subparagraph (1) (a) or (b); and

(b) the person in question—
(i) has actual knowledge of that fact; or

(i) has deliberately failed to make enquiriesin circumstances in which a reasonable and
honest person would have done so.



(5) Subparagraph (1) does not affect any liability incurred by the directors or any
other person by reason of the directors exceeding their powers

7. Subject to paragraph 6(4)(b)(ii), a party to a transaction with an investment
company with variable capital is not bound to enquire—

(a) asto whether the transaction is permitted by this Act, scheme regulations or the
company’s instrument of incorporation; or

(b) asto any limitation on the powers referred to in subparagraph (6) (1)(a) or (b).

8. (1) A person shall not be taken to have notice of any matter merely because of its
being disclosed in a document made available by an investment company with variable
capital for inspection; but this does not affect the question whether a person is affected by
notice of any matter by reason of afailure to make such enquiries as ought reasonably to
be made.

(2) In subparagraph (1), “document” includes any material which contains
information.

9. (1) A shareholder of an investment company with variable capital may bring
proceedings to restrain the doing of an act which but for paragraph 5(2), would be beyond
the company’ s capacity.

(2) Paragraph 6(1) does not affect any right of a shareholder of an investment
company with variable capital to bring proceedings to restrain the doing of an act which
is beyond any of the powers referred to in that paragraph.

(3) No proceedings shall lie under subparagraph (1) in respect of an act to be done
in fulfilment of alegal obligation arising from a previous act of the company, and
subparagraph (2) shall not have the effect of enabling proceedings to be brought in
respect of any such act.

(4) Any action by the directors of a company—

(a) which, but for paragraph 5(1), would be beyond the company’ s capacity; or

(b) which is within the company’s capacity but beyond the powers referred to in
paragraph 6(1)(a);

may only be ratified by resolution of the company in general meeting.

(5) A resolution ratifying an action referred to in subparagraph (4) shall not affect
any liability incurred by the directors or any other person; relief from any such liability
must be agreed to separately by resolution of the company in general meeting.



(6) Nothing in this paragraph shall affect any power or right conferred by or
arising under section 38 (Actions for damages) or section 44 (Injunctions and restitution
orders).

10. (1) This paragraph applies where—

(a) an investment company with variable capital enters into atransaction to which the
parties include any of the following—

(i) adirector of the company; or
(i) any person who is an associate of a director; and

(b) in connection with the transaction, the directors of the company, whether or not acting
as aboard, exceed any limitation on their powers under the company’ s constitution.

(2) A transaction referred to in subsection (1) is voidable at the instance of the
company.

(3) Whether or not the transaction is voided, a party to the transaction asis
mentioned in subparagraph (1)(a)(i) or (ii), and any director of the company who
authorised the transaction, is liable—

(a) to account to the company for any gain which he or she has made directly or
indirectly by the transaction; and

(b) to indemnify the company for any loss or damage resulting from the transaction.

(4) Nothing in subparagraphs (1), (2) or (3) shall be construed as excluding the
operation of any other enactment or rule of law by virtue of which the transaction may be
called into question or any liability to the company may arise.

(5) The transaction referred to in subparagraph (1) ceases to be voidable if —

(a) restitution of any money or other asset which was the subjectmatter of the transaction
isno longer possible;

(b) the company isindemnified for any loss or damage resulting from the transaction;
(c) rights which are acquired, bona fide for value and without actual notice of the
directors concerned exceeding their powers, by a person who is not a party to the
transaction would be affected by the voidance; or

(d) the transaction isratified by resolution of the company in general meeting.



(6) A person other than a director of the company is not liable under subparagraph
(3) if he or she shows that at the time the transaction was entered into, he or she did not
know that the directors concerned were exceeding their powers.

(7) This paragraph does not affect the operation of subparagraph (6) in relation to
any party to the transaction not within subparagraph (1)(a)(i) or (ii); but where a
transaction is voidable by virtue of this paragraph and valid by virtue of paragraph (6) in
favour of such a person, the Court may, on the application of that person or of the
company, make such order affirming, severing or setting aside the transaction, on such
terms, as appear to the Court to be just.

(8) For the purposes of this paragraph—

(a) “associate’, in relation to any person who is adirector of the company, means that
person’s wife, husband or minor child or stepchild, any body corporate of which that
person is adirector, any person who is an employee or partner of that person and, if that
person is a body corporate, any subsidiary of that body corporate and any employee of
such asubsidiary;

(b) “transaction” includes any act; and

(c) the reference in subparagraph (1)(b) to any limitation on directors' powers under the
company’ s constitution shall include any limitation deriving from this Act, from scheme
regulations or from aresolution of the company in general meeting or of a meeting of any
class of shareholders.

PART II—SHARES

11 (1) Without prejudice to the generality of section 30 (genera regulations), an
investment company with variable capital may issue more than one class of shares.

(2) A shareholder shall have no interest in the scheme property of the company.
(3) The rights that attach to each share of any given class are—
(a) theright, in accordance with the instrument of incorporation, to participate in or
receive profits or income arising from the acquisition, holding, management or disposal

of the scheme property;

(b) the right, in accordance with the instrument of incorporation, to vote at any general
meeting of the company or at any relevant class meeting; and

(c) such other rights as may be provided for, in relation to shares of that class, in the
instrument of incorporation of the company.

(4) In respect of any class of shares, the rights referred to in subparagraph (3)
may, if the company’s instrument of incorporation so provides, be expressed in two



denominations; and in the case of any such class, one (the “smaller”) denomination shall
be such proportion of the other (the “larger”) denomination asis fixed by the instrument
of incorporation.

(5) In respect of any class of shares within subparagraph (4), any share to which
are attached rights expressed in the smaller denomination shall, in this Schedule, be
known as a smaller denomination share and any share to which are attached rights
expressed in the larger denomination shall, in this Schedule, be known as a larger
denomination share.

(6) In respect of any class of shares, the rights that attach to each share of that
class shall be—

(a) except in respect of aclass of shares within subparagraph (4), equal to the rights that
attach to each other share of that class; and

(b) in respect of aclass of shares within that subparagraph, equal to the rights that attach
to each other share of that class of the same denomination.

(7) In respect of any class of shares within subparagraph (4), the rights that attach
to any smaller denomination share of that class shall be a proportion of the rights that
attach to any larger denomination share of that class and that proportion shall be the same
asthe proportion referred to in subparagraph (4).

12. Subject to paragraph 13, an investment company with variable capital shall
prepare documentary evidence of title to its shares (“ share certificates’) as follows—

(a) in respect of any new sharesissued by it;

(b) where a shareholder has transferred part only of his or her holding back to the
company, in respect of the remainder of that holding;

(c) where a shareholder has transferred part only of his or her holding to any person who
is designated in the company’ sinstrument of incorporation for the purposes of paragraph
30, in respect of the remainder of that holding;

(d) where a company has registered a transfer of shares made to a person other than either
the company or a person designated as mentioned in subparagraph (1)(c)—

(i) in respect of the shares transferred to the transferee; and

(it) in respect of any shares retained by the transferor which were evidenced by any
certificate sent to the company for the purposes of registering the transfer;

(e) inrespect of any holding of bearer shares for which a certificate evidencing title has
already been issued but where the certificate has been surrendered to the company for the



purpose of being replaced by two or more certificates which between them evidencetitle
to the shares comprising that holding; and
(f) in respect of any shares for which a certificate has already been issued but where it
appears to the company that the certificate needs to be replaced as aresult of having been
lost, stolen or destroyed or having become damaged or worn out.

(2) A company shall exercise due diligence and take all reasonable steps to ensure
that certificates prepared in accordance with subparagraphs (1)(a) to (e) are ready for
delivery as soon as reasonably practicable.

(3) Certificates shall be prepared in the circumstances referred to in
subparagraphs (1)(e) and (f) only if the company has received—

(a) arequest for anew certificate;
(b) the old certificate, if thereis one;
(c) such indemnity as the company may require; and

(d) such reasonable sum as the company may require in respect of the expenses incurred
by it in complying with the request.

(4) Each share certificate shall state—
(a) the number of shares, the title to which is evidenced by the certificate;

(b) where the company has more than one class of shares, the class of shares, title to
which is evidenced by the certificate; and

(c) except in the case of bearer shares, the name of the holder.

(5) Where, in respect of any class of shares, the rights that attach to shares of that
class are expressed in two denominations, the reference in paragraph (4)(a), asit applies
to shares of that class, to the number of sharesis areference to the total of—

N +n/p

(6) In subparagraph (5)—

(a) N isthe relevant number of the larger denomination shares of the classin question;
(b) nisthe relevant number of the smaller denomination shares of that class; and

(c) p isthe number of smaller denomination shares of that class that are equivalent to one
larger denomination share of that class.



(7) Nothing in this Schedule shall be taken as preventing the total arrived at under
subparagraph (5) being expressed on the certificate as a single entry representing the
result derived from the formula set out in that paragraph.

(8) A share certificate specifying any shares held by any person which is—
(a) under the common seal of the company; or
(b) authenticated in accordance with paragraph 44;
is primafacie evidence of that person’stitle to the shares.

13. (2) An investment company with variable capital which issues securities, title to
units of which is permitted to be evidenced and transferred by means of a computer-based
system without a written instrument, shall not prepare share certificates in respect of any
share in the company which is to be so treated.

(2) Nothing in paragraph 12 requires a company to prepare share certificatesin
the following cases—

(a) case 1 is any case where the company’ s instrument of incorporation states that share
certificates will not be issued and contains provision as to other procedures for
evidencing a person’s entitlement to shares,

(b) case 2 is any case where a shareholder has indicated to the company in writing that he
or she does not wish to receive a certificate;

(c) case 3isany case where shares are issued or transferred to the person who is
designated in the company’ s instrument of incorporation for the purposes of paragraph
30; and

(d) case 4 is any case where shares are issued or transferred to a nominee of a recognised
investment exchange who is designated for the purposes of this paragraph in the rules of
the investment exchange in question.

14.  Aninvestment company with variable capital may, if its instrument of
incorporation so provides, issue shares (“bearer shares’) evidenced by a share certificate,
or by any other documentary evidence of title for which provision is made in the
instrument of incorporation, which indicates—

(a) that the holder of the document is entitled to the shares specified in it; and

(b) that no entry will be made on the register of shareholders identifying the holder of
those shares.

PART IIl—REGISTER OF SHAREHOLDERS



15. (1) Subject to subparagraph (2), every investment company with variable capital
shall keep aregister of persons who hold shares in the company.

(2) Except to the extent that the aggregate numbers of shares mentioned in
paragraphs 19(1)(b) and 22 include bearer shares, nothing in this Schedule requires any
entry to be made in the register in respect of bearer shares.

16. The register of shareholders shall be prima facie evidence of any matter whichis
by this Schedule directed or authorised to be contained in it.

17. No notice of any trust, express, implied or constructive, shall be entered on the
company’ sregister or be received by the company.

18. A company shall exercise all due diligence and take all reasonable steps to ensure
that the information contained in the register is at all times complete and up to date.

19. (1) Theregister of shareholders shall contain an entry consisting of —

(a) the name of the person who is designated in the company’ s instrument of
incorporation for the purposes of paragraph 30, in this Schedule referred to as the
designated person; and

(b) a statement of the aggregate number of all shares in the company held by that person.
(2) For the purposes of subsubparagraph (1)(b), the designated person shall be
taken as holding all shares in the company which are in issue and in respect of which no

other person’s name is entered on the register.

(3) The statement referred to in paragraph (1) (b) shall be updated at least once a
day or at such longer interval as may be permitted by the Authority.

20. (1) This paragraph shall not apply to any issue of sharesto the designated person
or to any transfer of shares to the designated person to which paragraph 30 applies.

(2) Where a company issues a share to any person and the name of that personis
not already entered on the register, the company shall enter that person’s name on the
register.

(3) In respect of any person whose name is entered on the register in accordance
with subparagraph (2) or paragraph 32, the register shall contain an entry consisting of —

(a) the address of the shareholder;

(b) the date on which the shareholder’ s name was entered on the register; and



(c) astatement of the aggregate number of shares held by the shareholder, distinguishing
each share by its number (if it has one) and, where the company has more than one class
of shares, by its class.

21. The register of shareholders shall contain a monthly statement of the aggregate
number of all the bearer sharesin issue, except for any bearer sharesin issue which, at
the time when the statement is made, are held by the designated person.

22. (2) This paragraph applies where the aggregate number of sharesreferred toin
paragraphs 19 to 21 includes any shares to which attach rights expressed in two
denominations.

(2) In respect of each class of shares to which are attached rights expressed in two
denominations, the number of shares of that class held by any person referred toin
paragraphs 19 or 20, or the number of bearer shares of that class referred to in paragraph
21, shall be taken to be the total of—

N +n/p
(3) In subparagraph (2)—
(&) N isthe relevant number of larger denomination shares of that class;
(b) nisthe relevant number of smaller denomination shares of that class; and

(c) p isthe number of smaller denomination shares of that class that are equivalent to one
larger denomination share of that class.

(4) Nothing in this Schedule shall be taken as preventing the total arrived at under
subparagraph (2) being expressed on the register as a single entry representing the result
derived from the formula set out in that subparagraph.

23. The register of shareholders of a company shall be kept at its head office, except
that—

(@) if the work of making it up is done at another office of the company, it may be kept
there; and

(b) if the company arranges with some other person for the making up of the register to
be undertaken on its behalf by that other person, it may be kept at the office of that other
person, at which the work is being done.

24. (1) Every company shall keep an index of the names of the holders of its
registered shares.

(2) Theindex shall contain, in respect of each shareholder, a sufficient indication
to enable the account of that shareholder in the register to be readily found.



(3) Theindex shall be at all times kept at the same place as the register of
shareholders.

(4) The company shall, not later than fourteen days after the date on which any
alteration is made to the register of shareholders, make any necessary alteration in the
index.

25. (1) Subject to paragraph 27 and to scheme regulations, the register of shareholders
and the index of names shall be open to the inspection of any shareholder, including any
holder of bearer shares, without charge.

(2) Any shareholder may require a copy of the entries on the register relating to
him or her, and the company shall cause any copy so required by a person to be sent to
him or her free of charge.

(3) If an inspection required under this paragraph is refused, or if a copy so
required is not sent, the Court may, by order, compel an immediate inspection of the
register and index, or direct that the copy required be sent to the person requiring it.

26. (1) Subparagraphs (2) and (4) apply where, in accordance with paragraph 23(b),
the register of shareholdersis kept at the office of a person other than the company and
by reason of any default of that person—

(@) the company failsto comply with any of the requirements of paragraph 24 or 25; or

(b) the company failsto comply with any of the requirements of paragraph 16(2),
(notification to registrar of companies).

(2) In acase to which this subparagraph applies, the person at whose office the
register of shareholdersis kept commits an offence if he or she knowingly or recklessly
authorises or permits the default in question.

(3) A person guilty of an offence under subparagraph (2) isliable, in respect of
each default, on conviction to afine not exceeding one hundred currency points.

(4) The power of the Court under paragraph 25(3) extends to the making of orders
directed to the person at whose office the register of shareholdersis kept and to any
officer or employee of that person.

27. (1) Subject as mentioned in subparagraph (2), an investment company with
variable capital may, on giving notice by advertisement in a national newspaper
circulating in all the countries in which shares in the company are sold, close the register
of shareholdersfor any time or times not exceeding in the whole 30 daysin each year.

(2) Subparagraph (1) has effect subject to any requirements contained in scheme
regulations.



28. (1) An application to the Court may be made under this paragraph if—

(a) the name of any person is, without sufficient cause, entered in or omitted from the
register of shareholders of an investment company with variable capital;

(b) default is made as to the details contained in any entry on the register in respect of a
person’ s holding of sharesin the company; or

(c) default is made or unnecessary delay takes place, in amending the register so asto
reflect the fact of any person having ceased to be a shareholder.

(2) An application under this paragraph may be made by the person aggrieved, by
any shareholder of the company or by the company itself.

(3) The Court may either refuse the application or may order rectification of the
register of shareholders and payment by the company of any damages sustained by any
party aggrieved.

(4) On an application under this paragraph, the Court may decide any question
necessary or expedient to be decided for rectification of the register of shareholders
including, in particular, any question relating to the right of a person who is a party to the
application to have his or her name entered in or omitted from the register (whether the
guestion arises as between shareholders and alleged shareholders or as between
shareholders or alleged shareholders on the one hand and the company on the other
hand).

PART IV—SHARE TRANSFERS.

29. (1) The instrument of incorporation of a company may contain provision as to
share transfers in respect of any matter for which provision is not made in this Act or
scheme regulations.

(2) Where any shares are transferred to the company, the company shall cancel
those shares.

30. (1) Where atransfer of sharesis made by the person (if any) who is designated in
the company’ s instrument of incorporation for the purposes of this paragraph, the
company may not register the transfer unless such evidence as the company may require
to prove that the transfer has taken place has been delivered to the company.

(2) Where, for any reason, a person ceases to be designated for the purposes of
this paragraph—

(a) any shares held by that person which are not disposed of on or before his or her
ceasing to be so designated, shall be deemed to be the subject of a new transfer to him or
her which takes effect immediately after he or she ceases to be so designated; and



(b) the company shall make such adjustments to the register as are necessary to reflect
that person’s change of circumstances.

31 (1) Except in the case of any transfer of shares referred to in paragraph 30, the
company may not register any transfer unless the transfer documents relating to that
transfer have been delivered to the company.

(2) No share certificate shall be required to be delivered by virtue of subparagraph
(2) in any case where shares are transferred by a nominee of a recognised investment
exchange who is designated for the purposes of paragraph 13(2)(d) in the rules of the
investment exchange in question.

(3) InthisAct “transfer documents’, in relation to any transfer of registered
shares, means—
(a) such instrument of transfer asis authorised by, and completed and executed in
accordance with any requirements in, the company’ s instrument of incorporation;

(b) except in a case faling within subparagraph (2)(a) or (2)(b) of paragraph 13, a share
certificate relating to the sharesin question;

(c) in acase falling within subparagraph (2)(a) of paragraph 13, such other evidence of
title to those shares as is required by the instrument of incorporation of the company; and

(d) such other evidence (if any) as the company may require to prove the right of the
transferor to transfer the shares in question.

32. In the case of any transfer of shares which meets the requirements of paragraph 30
or 31, the company shall—

(a) register the transfer; and

(b) where the name of the transferee is not already entered on the register, enter that name
on the register.

33 (1) A company may, before the end of 21 days, commencing with the date of
receipt of the transfer documentsrelating to any transfer of shares, refuse to register the
transfer if—

(a) there exists a minimum requirement as to the number or value of shares that must be
held by any shareholder of the company and the transfer would result in either the
transferor or transferee holding less than the required minimum; or

(b) the transfer would result in a contravention of any provision of the company’s
instrument of incorporation or would produce a result inconsistent with any provision of
the company’ s prospectus.



(2) A company shall give the transferee written notice of any refusal to register a
transfer of shares.

(3) Nothing in this Act shall require a company to register atransfer or give notice
to any person of arefusal to register atransfer where registering the transfer or giving the
notice would result in a contravention of any provision of law (including any law that is
for the time being in force in a country or territory outside Uganda).

3. (1) Where, in respect of any transfer of shares, the company certifies that it has
received the transfer documents referred to in paragraph 31(3)(b) or (c), as the case may
be, that certification shall be taken as a representation by the company to any person
acting on the faith of the certification that there has been produced to the company such
evidence as on its face shows a primafacie title to the shares in the transferor named in
the instrument of transfer.

(2) For the purposes of subparagraph (1), a certification is made by a company if
the instrument of transfer—

() bears the words “ certificate lodged”, or words to that effect; and

(b) issigned by a person acting under authority, whether express or implied, given by the
company to issue and sign such certifications.

(3) A certification under subparagraph (1) shall not be taken as a representation
that the transferor has any title to the sharesin question.

(4) Where a person acts on the faith of afalse certification by a company which is
made negligently or fraudulently, the company is liable to pay to that person any
damages sustained by him or her.

35. A transfer of title to any bearer share in acompany is effected by the transfer from
one person to another of the instrument mentioned in paragraph 14 which relates to that
share.

36. Where the holder of bearer shares proposes to transfer to another person a number
of shares which isless than the number specified in the instrument relating to those
shares, he or she may only do so if he or she surrenders the instrument to the company
and obtains a new instrument specifying the number of shares to be transferred.

37. (2) Nothing in the preceding provisions of this Schedule shall prejudice any
power of the company to register as shareholder, any person to whom the right to any
shares in the company has been transmitted by operation of law.

(2) A transfer of registered shares that are held by a deceased person at the time of
his or her death, which is made by his or her personal representative is asvalid as if the
personal representative had been the holder of the shares at the time of the execution of
the instrument of transfer.



(3) On the death of any one of the joint holders of any shares, the survivor or
survivors shall be the only persons recognised by the company as having any title to or
any interest in those shares.

PART V—OPERATION

3. An investment company with variable capital shall have power to do al things
which are incidental or conducive to the carrying on of its business.

39. (1) Every investment company with variable capital shall have its name
mentioned in legible charactersin all letters of the company and in al other documents
issued by the company in the course of business.

(2) If an officer of acompany or a person on the company’ s behalf signs or
authorises to be signed on behalf of the company, any cheque or order for money or
goods in which the company’ s name is not mentioned as required by subparagraph (1), he
or sheis personally liable to the holder of the cheque or order for money or goods for the
amount of it, unlessit isduly paid by the company.

40. Every investment company with variable capital shall have the following
particulars mentioned in legible charactersin all letters of the company and in all other
documents issued by the company in the course of business—

() the company’ s place of registration;

(b) the number with which it is registered;
(c) the address of its head office; and

(d) the fact that it is an investment company with variable capital.
4]1. A contract may be made—
(&) by an investment company with variable capital, by writing under its common seal; or

(b) on behalf of an investment company, by any person acting under its authority,
whether express or implied;

and any formalities required by law in the case of a contract made by an individual aso
apply, unless a contrary intention appears, to a contract made by or on behalf of an
investment company with variable capital.

42. (2) The following provisions have effect with respect to the execution of
documents by an investment company with variable capital—

(a) adocument is executed by a company by the affixing of its common sedl;



(b) acompany need not have a common seal, and the following provisions of this
paragraph apply whether it does or not;

(c) adocument that is signed by at least one director and expressed, in whatever form of
words, to be executed by the company has the same effect as if executed under the
common seal of the company;

(d) adocument executed by a company which makesit clear on its face that it is intended
by the person or persons making it to be a deed has effect, upon delivery, as a deed; and it
shall be presumed, unless a contrary intention is proved, to be delivered upon its being
executed;

(e) in favour of a purchaser, a document shall be deemed to have been duly executed by a
company if it purportsto be signed by at least one director or, in the case of a director
which is abody corporate, it purports to be executed by that director; and, where it makes
it clear on itsface that it is intended by the person or persons making it to be a deed, it
shall be deemed to have been delivered upon its being executed; and

(f) in subparagraph (e), “purchaser” means a purchaser in good faith for valuable
consideration and includes a lessee, mortgagee or other person who, for valuable
consideration, acquires an interest in property.

43. (1) An investment company with variable capital may, by writing under its
common seal, empower any person, either generally or in respect of any specified
matters, as its attorney, to execute deeds on its behalf in any place elsewhere thanin
Uganda.

(2) A deed executed by an attorney referred to in subparagraph (1) on behalf of
the company has the same effect asif it were executed under the company’s common
sedl.

44, A document or proceeding requiring authentication by an investment company
with variable capital is sufficiently authenticated—

(a) by the signature of a director or other authorised officer of the company; or

(b) in the case of adirector which is abody corporate, if it is executed by that director.
45. (2) An investment company with variable capital which has acommon seal may
have, for use for sealing sharesissued by the company and for sealing documents
creating or evidencing shares so issued, an official seal which isafacsimile of its

common seal with the addition on its face of the word “ securities’.

(2) The official seal, when duly affixed to a document, has the same effect asthe
company’ s common seal.



46. (1) A contract which purports to be made by or on behalf of an investment
company with variable capital at atime before the company’ s instrument of incorporation
has been registered in accordance with section 20(2) (Registration) shall have effect,
subject to any agreement to the contrary, as a contract made with the person purporting to
act for the company or as agent for it, and he or she shall be personally liable on the
contract accordingly.

(2) Subparagraph (1) appliesto the making of a deed as it applies to the making of
acontract.

(3) If acompany enters into atransaction at atime after the licence in respect of
the company has been revoked and the company fails to comply with its obligations in
respect of that transaction within 21 days after being called upon to do so, the person who
authorised the transaction is liable, and where the transaction was authorised by two or
more persons, they are jointly and severaly liable, to indemnify the other party to the
transaction in respect of any loss or damage suffered by him or her by reason of the
company’ s failure to comply with those obligations.

47. (2) This paragraph applies to any provision, whether contained in the instrument
of incorporation of an investment company with variable capital or in any contract with
the company or otherwise—

(a) which exempts any officer of the company or any person (whether or not an officer of
the company) employed by the company as auditor, from, or indemnifies him or her
against, any liability which by virtue of any rule of law would otherwise atach to him or
her in respect of any negligence, default, breach of duty or breach of trust of which he or
she may be guilty in relation to the company; or

(b) which exempts the depositary of the company from, or indemnifies him or her
against, any liability for any failure to exercise due care and diligence in the discharge of
his or her functions in respect of the company.

(2) Except as provided by subparagraph (3), any such provision is void.
(3) This paragraph does not prevent a company—

(a) from purchasing and maintaining for any such officer, auditor or depositary insurance
against any such liability; or

(b) from indemnifying any such officer, auditor or depositary against any liability
incurred by him or her—

(1) in defending any proceedings (whether civil or criminal) in which judgment is givenin
his or her favour, or he or sheis acquitted; or

(i1) in connection with any application under paragraph 50 in which relief is granted to
him or her by the Court.



48. (1) This paragraph applies to—

(a) any proceedings for negligence, default, breach of duty or breach of trust against an
officer of an investment company with variable capital or a person (whether or not an
officer of the company) employed by the company as auditor; or

(b) any proceedings against the depositary of such a company for failure to exercise due
care and diligence in the discharge of his or her functions in respect of the company.

(2) If in any proceedings to which this paragraph applies, it appears to the Court
hearing the case—

(a) that the officer, auditor or depositary is or may be liable in respect of the cause of
action in question;

(b) that, nevertheless, he or she has acted honestly and reasonably; and

(c) that having regard to all the circumstances of the case, including those connected with
his or her appointment, he or she ought fairly to be excused from the liability sought to be
enforced against him or her;

the Court may relieve that person, either wholly or partly, from his or her liability on
such terms as it may think fit.

(3) If any such officer, auditor or depositary has reason to apprehend that any
clam will or might be made against him or her in proceedings to which this paragraph
applies, he or she may apply to the Court for relief.

(4) The Court, on an application under subparagraph (3), has the same power to
relieve the applicant as under this paragraph it would have had if it had been a Court
before which the relevant proceedings against the applicant had been brought.

49, If any business of an investment company with variable capital is carried on with
intent to defraud creditors of the company or creditors or any other person, or for any
fraudulent purpose, every person who was knowingly a party to the carrying on of the
business in that manner commits an offence and isliable, on conviction, to afine not
exceeding five hundred currency points or to imprisonment not exceeding aterm of five
years or both.

(2) This paragraph applies whether or not the company has been, or isin the
course of being, wound up, whether by the Court or otherwise.

50. (1) The powers of an investment company with variable capital include power to
make the following provision for the benefit of persons employed or formerly employed
by the company, which shall be in connection with the cessation or the transfer to any
person of the whole or part of the undertaking of the company.



(2) The power conferred by subparagraph (1) is exercisable notwithstanding that
its exercise is not in the best interests of the company.

(3) The power which a company may exercise by virtue of subparagraph (1) shall
only be exercised by the company if sanctioned—

() in acase not falling within subparagraph (b) or (c), by aresolution of the company in
general mesting;

(b) if so authorised by the instrument of incorporation—
(i) in the case of a company that has only one director, by aresolution of that director;
and

(i) in any other case, by such resolution of directors asis required by scheme regulations;
or

(c) if the instrument of incorporation requires the exercise of the power to be sanctioned
by aresolution of the company in general meeting for which more than a simple majority
of the shareholders voting is necessary, by aresolution of that majority;

and in any case, after compliance with any other requirements of the instrument of
incorporation applicable to the exercise of the power.

PART VI—REPORTS
51. (1) The directors of an investment company with variable capital shall—
() prepare an annual report for each annual accounting period of the company; and

(b) subject to subparagraph (2), prepare a half-yearly report for each half-yearly
accounting period.

(2) Where acompany’sfirst annual accounting period isa period of less than
twelve months, a half-yearly report need not be prepared for any part of that period.

(3) The directors of acompany shall lay copies of the annual report before the
company in general meeting.

(4) Nothing in this paragraph or in paragraph 52 shall prejudice the generality of
section 30 (general regulations).

(5) In this paragraph, areference to annual and half-yearly accounting periods of a
company is areference to those periods as determined in relation to that company in
accordance with scheme regulations.



52. (1) The annua report of an investment company with variable capital shall, in
respect of the annual accounting period to which it relates, contain accounts of the
company.

(2) The company’s auditors shall make a report to the company’s shareholdersin
respect of the accounts of the company contained in its annual report.

(3) A copy of the auditors' report shall form part of the company’s annual report.

53. (2) If it appears to the directors of an investment company with variable capita
that any annual report of the company did not comply with the requirements of this Act
or scheme regulations, they may prepare arevised annual report.

(2) Where copies of the previous report have been laid before the company in
genera meeting or delivered to the Registrar of Companies, the revisions shall be
confined to—

(a) the correction of anything in the previous report which did not comply with the
reguirements of this Act or scheme regulations; and

(b) the making of any necessary consequential alterations.
PART VII—AUDITORS

. No person is eligible for appointment as an auditor of an investment company
with variable capital unless he or sheis aso eligible under section 161 of the Companies
Act (eligibility for appointment as company auditor) for appointment as a company
auditor.

55. (1) A personisnot eligible for appointment as auditor of an investment company
with variable capital if he or sheis—

(@) an officer or employee of the company; or

(b) a partner or employee of a person mentioned in subparagraph (a), or a partnership of
which that person is a partner.

(2) For the purposes of subparagraph (1), an auditor of a company shall not be
regarded as an officer or employee of the company.

(3) A reference in this paragraph to an officer of an investment company with
variable capital includes areference to a shadow director of such a company.

56. (1) No person shall act as auditor of acompany if he or sheis not eligible for
appointment to that office.

(2) If, during his or her term of office, an auditor of a company becomes ineligible
for appointment to the office, he or she shall thereupon vacate office and shall



immediately give notice in writing to the company concerned that he or she has vacated it
by reason of indligibility.

(3) A person who acts as auditor of acompany in contravention of subparagraph
(D) or failsto give notice of vacating office as required by subparagraph (2) commits an
offence and is liable—

(&) on conviction, to a fine not exceeding two hundred currency points or imprisonment
not exceeding two years or both; and

(b) in the case of continued contravention, on a second or subsequent conviction, to afine
not exceeding twenty five currency points in respect of each day on which the
contravention is continued.

()] In proceedings against a person for an offence under this paragraph, it is a defence
for that person to show that he or she did not know, and had no reason to believe that he
or she was, or had become, ineligible for appointment.

57. (1) Every company shall appoint an auditor or auditors in accordance with this
paragraph.

(2) A company shall, at each general meeting at which the company’s annual
report islaid, appoint an auditor or auditors to hold office from the conclusion of that
meeting until the conclusion of the next general meeting at which an annual report is laid.

(3) Thefirst auditors of a company may be appointed by the directors of the
company at any time before the first general meeting of the company at which an annual
report islaid; and auditors so appointed shall hold office until the conclusion of that
meeting.

(4) Where no appointment is made under subparagraph (3), the first auditors of
any company may be appointed by the company in general meeting.

58. If, inany case, no auditors are appointed asrequired in paragraph 57, the
Authority may appoint a person to fill the vacancy.

59. (1) The directors of acompany, or the company in general meeting, may fill a
casual vacancy in the office of auditor.

(2) While a casual vacancy continues, any surviving or continuing auditor or
auditors may continue to act.

60. (1) Subparagraphs (2) to (5) apply to the appointment as auditor of a company of
a partnership constituted under the law of Uganda, or under the law of any other country
or territory in which a partnership is not alegal person and subparagraphs (3), (4) and (5)



apply to the appointment as such an auditor of a partnership constituted under the law of
any other country or territory in which a partnership is alegal person.

(2) The appointment is, unless the contrary intention appears, an appointment of
the partnership as such and not of the partners.

(3) Where the partnership ceases, the appointment shall be treated as extending
to—

(a) any partnership which succeeds to the practice of that partnership and is eligible for
the appointment; and

(b) any person who succeeds to that practice, having previoudly carried it onin
partnership, and is eligible for the appointment.

(4) For this purpose, a partnership shall be regarded as succeeding to the practice
of another partnership only if the members of the successor partnership are substantially
the same as those of the former partnership; and a partnership or other person shall be
regarded as succeeding to the practice of a partnership only if it or he or she succeedsto
the whole or substantially the whole of the business of the former partnership.

(5) Where the partnership ceases and no person succeeds to the appointment
under subparagraph (3), the appointment may, with the consent of the company, be
treated as extending to a partnership or other person eligible for the appointment who
succeeds to the business of the former partnership, or to such part of it asis agreed by the
company shall be treated as comprising the appointment.

61. (1) The auditors of acompany shall have aright of access at all timesto the
company’s books, accounts and vouchers and are entitled to require from the company’s
officers such information and explanations as they think necessary for the performance of
their duties as auditors.

(2) An officer of acompany commits an offence if he or she knowingly or
recklessly makes to the company’ s auditors a statement, whether written or oral, which—

(a) conveys or purports to convey any information or explanations which the auditors
require, or are entitled to require, as auditors of the company; and

(b) is midleading, false or deceptive in a material particular.
(3) A person who commits an offence under subparagraph (2) isliable on
conviction to afine not exceeding two hundred currency points or to imprisonment not

exceeding aterm of two years or both.

(4) This paragraph applies to a shadow director of an investment company with
variable capital asit appliesto an officer of such acompany.



62. (1) The auditors of acompany are entitled—

(a) to receive al such notices of, and other communications relating to, any general
meeting of the company as a shareholder of the company is entitled to receive,

(b) to attend any general meeting of the company; and

(c) to be heard at any general meeting which they attend on any part of the business of the
meeting which concerns them as auditors.

(2) Theright to attend and be heard at a meeting is exercisable, in the case of a
body corporate or partnership, by an individual authorised by it in writing to act asits
representative at the meeting.

63. (1) The remuneration of auditors of a company who are appointed by the
company in general meeting shall be fixed by the company in general meeting or in such
manner as the company in general meeting may determine.

(2) The remuneration of auditors who are appointed by the directors or the
Authority shall, as the case may be, be fixed by the directors or the Authority, and shall
be payable by the company even where it is fixed by the Authority.

64. (1) A company, may by resolution, remove an auditor from office
notwithstanding anything in any agreement between the company and the auditor.

(2) Where aresolution removing an auditor is passed at a general meeting of a
company, the company shall, not later than 14 days after the holding of the meeting,
notify the Authority of the passing of the resolution.

(3) Nothing in this paragraph shall be taken as depriving a person removed under
it of compensation or damages payable to him or her in respect of the termination of his
or her appointment as auditor or of any appointment terminating with that as auditor.

65. A resolution at ageneral meeting of a company—
(a) removing an auditor before the expiration of hisor her period of office; or

(b) appointing as auditor a person other than the retiring auditor;
is not effective unless notice of the intention to move it has been given to the investment
company with variable capital at least 28 days before the meeting at which it is moved.

(2) On receipt of notice of an intended resolution under subparagraph (1), the
company shall immediately send a copy of the notice to the person proposed to be
removed or, as the case may be, to the person proposed to be appointed and to the retiring
auditor.

(3) The auditor proposed to be removed or, as the case may be, the retiring
auditor, may make with respect to the intended resolution, representations in writing to



the company, not exceeding a reasonable length, and request their notification to the
shareholders of the company.

(4) The company shall, unless the representations are received by the company
too late for it to do so—

() in any notice of the resolution given to the shareholders of the company, state the fact
of the representations having been made;

(b) send a copy of the representations to each of the shareholders whose name appears on
the register of shareholders (other than the person who is designated in the company’s
instrument of incorporation for the purposes of paragraph 30) and to whom notice of the
meeting is or has been sent;

(c) take such steps as scheme regulations may require for the purpose of bringing the fact
that the representations have been made to the attention of the holders of any bearer
shares; and

(d) at the request of any holder of bearer shares, provide a copy of the representations.

(5) If acopy of any such representations is not sent out as required because they
were received too late or because of the company’s default, or if, for either of those
reasons, any steps required by subparagraph (4)(c) or (d) are not taken, the auditor may,
without prejudice to his or her right to be heard orally, require that the representations be
read out at the meeting.

(6) Copies of the representations need not be sent out, the steps required by
subparagraph (4)(c) or (d) need not be taken and the representations need not be read out
at the meeting if, on the application of the company or any other person claiming to be
aggrieved, the Court is satisfied that the rights conferred by this paragraph are being
abused to secure needless publicity for defamatory matter; and the Court may order the
costs of the company on such an application to be paid in whole or in part by the auditor,
notwithstanding that he or she is not a party to the application.

66. (1) An auditor who has been removed from office has, notwithstanding his or her
removal, the rights conferred by paragraph 62 in relation to any genera meeting of the
company at which his or her term of office would otherwise have expired or at which it is
proposed to fill the vacancy caused by his or her removal.

(2) Any reference in paragraph 62 to business concerning the auditors as auditors
shall be construed, in relation to an auditor who has been removed from office, asa
reference to business concerning him or her as former auditor.

67. (1) An auditor of acompany may resign his office by depositing a notice in
writing to that effect at the company’s head office.



(2) A notice under subsection (1) is not effective unlessit is accompanied by the
statement required by paragraph 68(4).

(3) An effective notice of resignation operates to bring the auditor’ s term of office
to an end as of the date on which the notice is deposited, or on such later date as may be
specified iniit.

(4) The company shall, not later than fourteen days after the deposit of a notice of
resignation, send a copy of the notice to the Authority.

68. (1) This paragraph applies where a notice of resignation of an auditor is
accompanied by astatement of circumstances which he or she considers ought to be
brought to the attention of the shareholders or creditors of the company.

(2) An auditor may deposit with the notice a signed requisition that a general
meeting of the company be convened immediately for the purpose of receiving and
considering such explanation of the circumstances connected with his or her resignation
which he or she may wish to place before the meeting.

(3) The company shall, not later than twenty one days after the date of the deposit
of arequisition under this paragraph, proceed to convene a meeting for a day not more
than twenty eight days after the date on which the notice convening the meeting is given.

(4) The auditor may request the company to circulate to the shareholders of the
company whose names appears on the register of shareholders (other than the person who
is designated in the company’ s instrument of incorporation for the purposes of paragraph
30), a statement in writing of the circumstances connected with his or her resignation—

(a) before the meeting convened on his or her requisition; or

(b) before any general meeting at which his or her term of office would otherwise have
expired, or at which it is proposed to fill the vacancy caused by his or her resignation.

(5) The company shall—

(a) in any notice or advertisement of the meeting given or made to shareholders of the
company, state the fact of the statement having been made;

(b) send a copy of the statement to every shareholder of the company to whom notice of
the meeting is or has been sent; and

(c) at the request of any holder of bearer shares, provide a copy of the statement.

(6) If acopy of the statement is not sent out or provided as required because it
was received too late or because of the company’ s default, the auditor may, without
prejudice to his or her right to be heard orally, require that the statement be read out at the
meeting.



(7) Copies of a statement need not be sent out or provided and the statement need
not be read out at the meeting if, on the application of the company or any other person
claiming to be aggrieved, the Court is satisfied that the rights conferred by this paragraph
are being abused to secure needless publicity for defamatory matter; and the Court may
order the costs of the company on such an application to be paid in whole or in part by
the auditor, notwithstanding that he or she is not a party to the application.

69. (1) An auditor who has resigned has, notwithstanding his or her removal, the
rights conferred by paragraph 64 in relation to any such general meeting of the company
asis mentioned in paragraph 68(4)(a) or (b).

(2) Thereference in paragraph 62 to business concerning the auditors as auditors
shall be construed in relation to an auditor who has resigned, as a reference to business
concerning him or her as former auditor.

70. (1) Where an auditor ceases for any reason to hold office, he or she shall deposit
at the head office of the company, a statement of any circumstances connected with his or
her ceasing to hold office which he or she considers should be brought to the attention of
the shareholders or creditors of the company or, if he or she considers that there are no
such circumstances, a statement that there are none.

(2) The statement shall be deposited—
(a) in the case of resignation, along with the notice of resignation;

(b) in the case of failure to seek reappointment, not less than fourteen days before the end
of the time allowed for next appointing auditors; and

(c) inany other case, not later than the end of the period of fourteen days beginning with
the date on which the auditor ceases to hold office.

(3) If the statement is of circumstances which the auditor considers should be
brought to the attention of the shareholders or creditors of the company, the company
shall, not later than fourteen days after the deposit of the statement either—

(a) send a copy of the statement to each of the shareholders whose name appears on the
register of shareholders (other than the person who is designated in the company’s
instrument of incorporation for the purposes of paragraph 30), and take such steps as
scheme regulations may require for the purpose of bringing the fact that the statement has
been made to the attention of the holders of any bearer shares; or

(b) apply to the Court; and, where an application is made under this paragraph, the
company shall notify the auditor.

(4) Unless the auditor receives notice of an application to the Court before the end
of the period of twenty one days beginning with the day on which he or she deposited the



statement, he or she shall, not later than seven days after the end of that period, send a
copy of the statement to the Registrar of Companies and to the Authority.

(5) If the Court is satisfied that the auditor is using the statement to secure
needless publicity for defamatory matter—

(a) it shall direct that copies of the statement need not be sent out and that the steps
required by scheme regulations need not be taken; and

(b) it may further order the company’ s costs on the application to be paid in whole or in
part by the auditor notwithstanding that he or sheis not a party to the application,

and the company shall, not later than fourteen days after the Court’ s decision, take such
stepsin relation to a statement setting out the effect of the order as are required by
subparagraph (3)(a) in relation to the statement deposited under subparagraph (1).

(6) If the Court is not so satisfied, the company shall, not later than fourteen days
after the Court’ s decision, send to each of the shareholders a copy of the auditor’s
statement and notify the auditor of the Court’s decision.

(7) The auditor shall, not later than seven days after receiving anotice referred to
in subparagraph (6), send a copy of the statement to the Registrar of Companies and to
the Authority.

(8) Where anotice of appeal isfiled not later than fourteen days after the Court’s
decision, any reference to that decision in subparagraphs (5) and (6) shall be construed as
areference to the final determination or withdrawal of that appeal, as the case may be.
71. (1) If aperson ceasing to hold office as auditor fails to comply with paragraph 70,
he or she commits an offence and is liable on conviction to afine of ten currency points.

(2) In proceedings for an offence under subparagraph (1), it is a defence for the
person charged to show that he or she took all reasonable steps and exercised all due
diligence to avoid the commission of the offence.

PART VIII—MERGERS AND DIVISIONS

72. This Part appliesto any reconstruction or amalgamation involving an investment
company with variable capital which takes the form of a scheme described in paragraph
75.

73. An investment company with variable capital may apply to the Court under
section 207 of the Companies Act (power of company to compromise with creditors or
members) for an order sanctioning a scheme falling within any of paragraphs (@) to (c) of
paragraph 75(1) where—



(a) the scheme in question involves a compromise or arrangement with its shareholders or
creditors or any class of its shareholders or creditors; and

(b) the consideration for the transfer or each of the transfers envisaged by the schemeis
to be—

(i) shares in the transferee company receivable by shareholders of the transferor
company; or

(ii) where there is more than one transferor company and any one or more of themisa
public company, shares in the transferee company receivable by shareholders or members
of the transferor companies, as the case may be;

in each case with or without any cash payment to shareholders.

74. A public company may apply to the Court under section 207 of the Companies
Act for an order sanctioning a scheme falling within paragraph (b) or (c) of paragraph
75(1) where—

() the scheme in question involves a compromise or arrangement with its members or
creditors or any class of its members or creditors; and

(b) the consideration for the transfer or each of the transfers envisaged by the schemeis
to be—

(i) sharesin the transferee company receivable by members of the transferor company; or
(ii) where there is more than one transferor company and any one or more of themisan
investment company with variable capital, shares in the transferee company receivable by
members or shareholders of the transferor companies (as the case may be); in each case
with or without any cash payment to shareholders.

75. (1) The schemes falling within this paragraph are—

(a) any scheme under which the undertaking, property and liabilities of an investment
company with variable capital are to be transferred to another such company, other than
one formed for the purpose of, or in connection with, the scheme;

(b) any scheme under which the undertaking, property and liabilities of two or more
bodies corporate, each of which is either—

() an investment company with variable capital; or
(i) a public company;

are to be transferred to an investment company with variable capital formed for the
purpose of, or in connection with, the scheme;



(c) any scheme under which the undertaking, property and liabilities of an investment
company with variable capital or a public company are to be divided among and
transferred to two or more investment companies with variable capital, whether or not
formed for the purpose of, or in connection with, the scheme.

(2) Nothing in this Part shall be taken as enabling the Court to sanction a scheme
under which the whole or any part of the undertaking, property or liabilities of an
investment company with variable capital may be transferred to any person other than an
investment company with variable capital.

SCHEDULEDS
Section 2
CURRENCY POINT



One currency point is equivalent to twenty thousand Uganda Shillings.

SCHEDULEG6
Section 17(4).

CRITERIA FOR DETERMINING FIT AND PROPER PERSONS.

1 In order to determine, for the purposes of this Act, the professional suitability of a
person proposing to establish or operate a collective investment scheme, the Authority
shall have regard to the following qualities, in so far as they are reasonably determinable,
of the person concerned—



(& hisor her general probity;

(b) hisor her competence and soundness of judgment for the fulfillment of the
responsibilities of the office in question; and

(c) the diligence with which he or sheis likely to fulfill those responsibilities.

2. For the purposes of, and without prejudice to the generality of paragraph 1, the
Authority may have regard to the previous conduct and activities of the person concerned
in business or financial matters, and in particular to any evidence that that person—

(a) has been convicted of the offence of fraud or any other offence of which dishonesty is
an element;

(b) has contravened the provisions of any Act designed for the protection of members of
the public against financial 1oss due to dishonesty, incompetence or malpractice by
persons engaged in the provision of banking, insurance, investment or other financial
services; or

(c) has willfully defaulted on aloan of an institution of which he or sheis a director.
3. The Authority may request any person to furnish additional information as may be

necessary in determining the professional suitability of a person proposing to establish or
operate a collective investment scheme.



