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A REPORT OF THE COMMITTEE ON FINANCE, PLANNING AND

ECONOMTC DEVELOPMENT ON THE COMPANIES (AMENDMENT) BILL,

2022

,I.0 lntroduction
The Componies (Amendmeni) Bill, 2022 wcts reod for the first time on 23ro
Augusl, 2422 ctnd in occordonce with Rule 129 (l) of the Rules of Procedure of
Porlionrenl wos referred to the Colrmltlee on Finorrce, Plonnrng cnd
Econot't'tic Dev6 6 P11,- n1

Rt. Hon. Speoker, the Commiltee hos considered the Bill ond we beg 10 repor.l

2.0 Methodology

The Comm llee held meet ngs ond recelved memorondo fronr lhe fo owing

o) fulinislry of Finonce, Plonning ond Economic Development;
b) Altorney Generol;
c) Flnanclol nte llgence Aulhority;
cl) Ugcndo Registrcrl on Servrces Burecu; ond
e) Ugonda Revenue Authority

3.0 Objecl of lhe Bill

The objecl of the Bil is 1o omend the Compcnies Act, 2al2lo slreonr ine ond
simp fy the procedures for incorporal on of companies, to requ re pub c
componies which do nol comp y wilh ony code of corporole governonce to
conrp y with Toble F reloting to corporote governonce. to provide for tire re-
registrotion of o compony limited by guoronlee; to provide for the regislrotion
of o compony limited by guoronlee os o compony limited by shores; to define
"benef c cr owr(ers", to provide for o benefic o owners regisier ond to
empower lhe minister to mcke regulotions for beneficlc ownership, to provide
for tlre reg strcr to ccrnce the registrction of conrpon es wirich ore no longer in
business; to provide for the compony 1o voJuntorily pe'lllion the registror to strike
off o compony which is no longer in business from the regisler; to provide for
the dulies of lhe registroT os on occounloble person; and to provide tor ony
reloled rnallers.

4.0 J ustificolion of the Bill

The Commitlee noted thot lhe Bill seeks 1o oddress the inodequote provisions
in the componies Acl, 2012 monifesled by lock of provisions on tronsporency
cnd disclosure of benellcic owneT's informotion ond lhresho d; inodequote
provision on striking oft of defunct componies on the register; cbsence of o
t me lrome for when cr dissolved conrpcrry ncnre con be rrode ovoilob e for
reuse; ond inodequote provisions for deregistrotion
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oilrers. When these ssues ore oddressed.lt wil foc lltote the country 1o odhete
to Fironcio Actlon Tosk Force (FATF) crrd Ecst ond Soulhern Africo Antl A'4oney

Lounclering Group (ESAAMLG) reco nrnrend otions.

5.0 Commiltee Observolions ond Recommendotions

5.1 Beneficiol ownership for componies

The Committee observed thot the Bill seeks lo provide for the definltion ot
beneficiol owner ond to require oll componies to keep o register of beneficicl
owneTs.

The Commlltee noted thot the rotionole is to cornply wilh Recommendotion
24 ol Ihe Finoncio Action Tosk Force (FATF) which requires countrles 1o loke
nrecrsures oimed cri preventirrg nrisuse of legcri persons for money lounc.lering
ond terrorism f noncing.

The Conrmittee further noted thot the deflnilion of "beneficio owneT" cs
proposed in the Bil differs from the deliniilon prov ded in the lncome Tox
(Amendnrent) Act,2022 hence the need 1o hornronise the det nition.

Whereos the lncome Tox (Amendmenl) Acl, 2022 restricts the detinition of
beneficiol owner in relotion to o legol person to omong others o nolurol person
who conirols or owns ten percent of shores or voling rights of the person; the
proposed clefinition in the Conrponies (Amendmeni) Bill, 2022 clefines 'o
beneficiol owner' to meon o nolurol person who hcrs fincrl ownerslr p or control
of o conrpcrny or noturol person on whose beho f o ironsoction is conclucted
in o compony ond lncludes o noturol person who exercises obso ule conlrol
over c conrpony.

The Committee lherefore recommends thot Clouse 2
"beneficiol owner" be moinloined.

of the Bill defining

5.2 Cenlrolised Regisler of beneficiol owners

The Committee observed thol under Clouse 2). componies will be requlred io
keep registers of their benef iciol owners. However, the provision does not
provide for lhe esloblishment of o cenlrolised regisler of beneficiol owners.

The Committee therefore recommends thot Clouse 21 is omended to provide
for o centrolised register of beneficiol owners.

5.3 Discretionory use of memorondum of ossociotion
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The Committee observed thol Clouse 2 ol the B ll omending Secl on 4 of the
Principol Act provides for o form under ihe second schedule of the Act, which
when opplied. mokes ihe submission of lvlemorondum ond crticles of
Associotion oplionol-

The Commillee therefore recommends thot Clouse 2
Section 4 of the principol Act be mointoined.

of the Bill omending

5.4 Defoult code of corporote governonce

The Committee observed thol the Bill seeks 1o omend section l4 of the Act 1o
hove o defoult code of corporote governonce specified in loble F thcrt opplies
to every public compony thot does nol comply wilh ony corporole
governonce provisions under ony other low. The rolloncle for the proposed
omendment ls thcl there ore olher ows thot require certo n compcntes
regl oted under those ows to odopl codes of corporote governcnce, ike the
Copitol ,\ orkets Arthority Ac1, Cop 84 ond the Finonciol nstltrtions Acl, 2004.

The Committee recommends thot
principol Acl be mointoined.

Clouse 4 omending Seclion l4 of the

5.5 Repeoling the issuonce of shore worronl lo beorer

The Conrmittee observed thoi prov s ons of the Componies Acl, 201 2 ollowrng
for the rssucnce of shore worronts 1o beorer does not olow for lrolsporency
ond disclosure of information on the ownerslr p of companies- This foci iloles
tox poyers ond shoreholders 1o conceol informolion from both the
Commissioner Generol of the Ugondo Revenue Authorily cnd the Regislror of
Componies. This is not in line with the internctionol stondord for lrcnsporency
ond exchonge of informotion for lox purposes. Resultonlly, the issuonce of
shore worronts hos been done owoy wilh in the proposed Bi l.

The Comm ttee further noled thct this provision ls in line with Recomrrendol on
25 of the 40 FATF recommendot on reloting 'io tronsporency crnd beneficiol
ownership of ego orrongemenls, under which ugondo is currentLy considered
n o n-com plio nt.

The Commitlee recommends lhol Clouse l6
principol Componies Act be moinloined.

omending Seclion 96 of the

5.6 Foreign compony incorporoled in ony port of the Commonweolth to
conform to lhe provisions of the Act

The Commitiee observed thot the Bill seeks lo repeoi the exemption under
seclion 256 (l ) (o) of the Act lo lhe effecl thcrl foreign componies incorporoted
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Sectlon 256 (l ) (o) of the Acl gives preferentiol lreolment to countries thot <.r re
members of lhe Conrmonweollh group of countries in filing of relurns. This

disodvonloges counlries like Burundi whlch is o member of the Eosl Africon
Comnrunity but is nol o Corrlmonweolth country- This exemplion ts otchoic ond
hos been overloken by evenis. While ll wcs eosy lo occess lntorrlotion on
componies incorporoted in olher Commonwecr th countrles, it is not eosy now
ond countrles todoy hove different legol registrotion requirements.

The Conrnrittee further observed thot lhe exception cnd specio treotnrenl ol
Comnronwecllh countries controdicts FATF's recornrnenclo tion 24,25 and 26
on tronsporency oncl beneficlol ownership for egol persons, legol
onongemenls ond firrot-rciollnstitutions s mply boseci on thelr colonlol egocies.

The Committee recommends thot Clouse 33 omending Seciion 256 of the
Componies Acl 2012 be mointoined.

5.7 Power of the registror to strike defuncl componies off the regisler

The Comrnitlee observed thoi the Bi I seeks to errpower the registror 1o slrike
off defunct conrpon es frorr the reg ster eilher on h s or her owrr occord or cl
the request of the conrpcrny. However, the regislror shou d give nolice of the
nterrtlon to strike off to the conrpony.

The Corrmitiee took into conslderotion lhe concerns of sonre stokeholders ihcrt
the striking off of defunct conrponies from the regislror moy pose o rlsk of
encouroging non-conrplloni componies ond componies whose ocl vities ore
considered unlcrwful 1o escope the ow by s nrp y vo urlor ly requeslirg for tlrelr
slr king from the registror of compon es.

The Commitlee recommends thot Clouse 37 of the Bill be omended to provide
for 30 doys nolice period.

5.8 Registrotion Form

The Bil seeks to rep oce the reg strotion forrr ln Scheciuie 2 of thc Act.
The rotioncrle for the proposcl is to hcrve o precise oncl comprehens ve
registrotion form thol will enhonce lhe eose of doing business.

The Committee recommends thot Schedule 2 of lhe principol Acl be omended
os proposed by the Bill.

wy
t

\uY-

{\\..

t.- ---



PROPOSED AMENDMENTS TO THE COMPANIES (AMENDMENT) BILt, 2022

lnserlion of new clouse in the Bill

The Blll s onrended in c ouse 2l
seclion I l9A, the fo owing-

by nserling mmediote y ofter the proposecl

" I I 98. Centrolised Register of beneficiol owners.
(l ) Nolwilhstonding seciion I l9A, there sholl be kept by lhe regislror o

record colled the "cenlrolised reglster of beneficiol owners"
comprising beneficiol owners registered under the lows of UgoncJo.

(2) The Min ster shcrl by regulolions, prescribe the procedure for
occess ng the centro ised reg ster of benef ciol owners"

Juslificolion

This wl I ensure collectlon ond disclos ng of bereflc o ownershlp informol on ir

o syslemctic ond centro ised register. t wi I ecse occess of beneficiol
ownership iniormoiion in o stondordised formol. The centrolised register will
olso limrt the procliccl borriers in occessing beneficiol ownershlp informotion
thol nroy be spreod in vorious lows.

Clouse 38: Amendmenl of secfion 259 of principol Act
Clouse 38 ls omended by substrtuting for the proposed suhr clouse (5), the
fo lowing

' (5) Notwithstanding subsection (1). c foreign compony shol publish the
rolice of cessesscrtion of business ir the Gozetle or ony other med a of
wide circulotion as the registrar moy determine by o notice pub shed in
the gozette specifying thot the compony is so vent ond intends 1o ceose
business in Ugondo ofter thirly doys from the dote of publicotion of lhe
n otice. "

Justific olion

ffi

There is need to recognise other fornrs of medio oth
c rculotion

C ouse 4l is substituted with the fo lowing-

,)\--{

'',lcrr newspopers olw de

Clouse 4l: lnsertion of new section 2654 in prihcipol Act
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"41 . lnsertion of new seclion 2654 in principol A.ct

The principol Aci is onrended by inseriing immed otely ofter section
265, the fol owing new section-

"2654. Power of registror to strike def unct componies otf register.

(1 ) The registror moy, ot the request of the compnny or on his or her
own occord, concel the regislrolion of o compony under this Act in

occordonce with the regulotions mode by the N4lnisler,

(3) The regislror sholl, before concelling the registrotion of o compony,
give thirly doys' notice to the compony of the inlention to concel the
reg strot on of the company from the reg sler in occordonce wilh
sectlon 2/ 4 ol lie Act crnd sho I publish the nolice in lhe gczetle or orry
other medio of wide circulotion os the registror nroy deternrire by o
nolice published ln the gozette.

(4) Where there is no objeclion ond upon the expiry of the llrirly doys'
notice under subsectior {l ), the regislror sho I slrike the compony off the
re gisl er. "

Juslificotion

Need lo provide for the procedure to be followed by the regislror before
striking off cr compony off the register ond to require the regisiror lo give o thirty
doys' nolice to o compor-ry thot is io be struck off the register. Thls wi I prov de
the conrpony on opportun ly lo respond 1o the nolice shou d the conrpony
deetr lt fil prior to the registror slrik ng il off the register.

Clouse 44: Amendmenl of section 272 of principol Act

(2) A conrpony thot is struck off the register urrder subsectiorr {1), slroll
no longer corry on business.

C ouse 44 is omended by substituting for porogroph (b), the follow ng-

"by irserting mmediote y of ier subsection {1 ), the fol owing-

\--

"(2) Notwiihstonding lhe provisions of subsectlon (l), where o compony
posses c resolulion for volunlory winding up of the company ond the
registror is scrtisfied n crccordonce with the regulotions mode by the
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Nzllnister, thot the compony hos no ossets or liobilities, the registror moy
strike off the compony from the regisler wilhout opplying the provisions
of the nsolvency Ac1, 201 I .'

Juslificotion

To empower the Minlster lo prescribe by regulollons the procedure for
volunlory winding up of the compony.

Clouse 46: Amendment of seclion 277 of principol Acl

Clouse 46 is omended by substituting the worcls "Section 2/6' ihe words
"Section 27l".

Justificolion

To correcl o typogrophicol error

lnsertion of new clouse in the Bill

The Bill is omended by inserting immediolely ofter clouse 50, the following

"5,l. Amendmenl of principol Act

The principol Act is omended-

(o) by inserting the words "if ony" imnrediolely ofter the worcl
'rremorondum" wherever it oppeor s.

(b) by subsiituting for ihe words "gozelte ond newspoper of wide
circulotion" wherever il oppecrs. the words, "gozette or ony olher medio
of wlde circl ction os the registror moy determine by nolice publishecl in

the gozetle";

(c) by substiiuting tor the words "newspoper of wide circulotlon"
wherever rl oppeors the words "ony medio of wicle clrculcrtlon os the
registror nrcry delernrir-re by notice pub lshed n 'ihe gozette";

Juslificotion
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MEMBERS OF THE COMMITTEE FINANCE, PLANNING AND ECONOMIC
DEVELoPMENT; THE COMPANIES (AMENDMENTI BILL 2022

NO NAME riilsrnuBrrcv lpeni?c

Dr. Keefa Kiwanuka C/P

Hon. Avur Jane Pacuto D/CP DWR Pakwach NRM

Kiboga East
County

NRM

NRM

NRM

2

,+

:)\

Hon. Wamakul.r-r Ignartious Mudimi

Hon. I(anku ncl::. Arnos Kibr,vili:r

Illgon County

Rt'ampa r:r
County

5 Htin. Atit:ra Jacksr.rrt

6

i\r ua Ccntral

Hon- Bataringaya tsasil Kashari North
Countv

NRN4

Kabula County NR]\1

Chek"vu Countl' NRIIi

7 Hon. Asiimu.c K Ertosi

B Hon. Aleper I\'l os es

9

10

11

Hon. Ssejoba Isaac: Bukoto
Count5,Mid Wesl

NRM

Hon. Tayebu,iL Herbcrt Mus:rsizi

Hon. Lematia John

I(ashongr County NRN,I

]'IRN4

NRM

NRM

rinnr

2I Hon- Kyooma Xavier Akampurira

A1,'ir.u West
Llount],

Ibanda County
North

DWR NaperkHon. Nakul Iiaith Loru

1+

15

Hon. Nangoli Geralcl trlgon,,l*olth
County

Horr Katali Lov rr-rurn;i,'r.1^ NRX4

l6 Hon. Ochai Nlzrximus West Budama
County North

NRM
r/\i:

Hor. Opokrt Patrick Isiagi Kachurnb arla

County

BnngokJr o
Central

NRIvI

Hon. Wancl:r Rrcharcl

.\

18 NRN{
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19 Hon. C)krvir Samuel Moroto Cour-rty NRh,I

DWR Mukono NUP20 Hon. Nabukecra Hanili,r

21 Hon. Mut angar Kil,umbi B utambala
CoLlnty

NUP

trDC

22 Hon. Ssenyonl.r Joel N akau'a West NUP

Hon. Nandala lVTafabi

Hon. Nabagabe Kalulc Flavia

Budadiri West
Conntl,

Kassanda WDR

Kilak North

2+

lz' Hon Akol Anthonv

NUP

ITDC

26

30

Hon. Luttamaguzu Semakula P.K Nakaseke South DP '

27

28 Hon. Omara Paul

29 Hon. N4nhamrnad Nsereko

Apac
Municipalitl.

Kampala Ccntral
Division

Otuke County INDtrP

Hon. C)can P:rtrick

Hon. At:iro Paska N{cnva lNDEP

DWR Rakai INDEP

l\TbiLle, IncLustrial INDtrP
Divi sionr_

UPC

fu, t-, r"ltlL
INDtrP

DWR Pader-

31 Hon, Kinyamatama Suurbi Jr-rliet

Hon. N{asaba Karim


