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L.N. 310 of 2010

DUTY ON DOCUMENTS AND TRANSFERS ACT
(CAP. 364)

Duty on Documents and Transfers (Amendment) Rules, 2010

IN exercise of the powers conferred by articles 22 and 42(4) of
the Duty on Documents and Transfers Act, the Minister of Finance,
the Economy and Investment has made the following rules:-

1. (1) The title of these rules is the Duty on Documents Title and
and Transfers (Amendment) Rules, 2010, and they shall be read and €o™mereement
construed as one with the Duty on Documents and Transfers Rules,
hereinafter referred to as "the principal rules".

S.L.364.06.
(2) These rules shall be deemed to have come into force on the
16" April, 2010.

2. Immediately after rule 10 of the principal rules, there shall Adds new rules
11 and 12 to the

be added the following new rules: principal rules.
" Transfer of 11. (1) Subject to the provisions of
Shares, article 42(2)(c) of the Act, the provisions of

rules 5(6) and (7) of the Capital Gains Rules,
1993 shall apply mutatis mutandis for the
purpose of determining the real value of a
company and the real value of shares in a
company referred to in article 42(3) of the Act
and references in the said sub-rules to "market
value" shall be construed as references to "real
value".

S.L.123.27.

(2) Notwithstanding the provisions of
sub-rule (1), the real value of marketable
securities consisting of shares which do not
participate in any way in the profits of a
company other than by way of a fixed rate of
return, shall be the book value of such shares as
resulting from the company’s financial
statements or such other value as the
commissioner may determine in accordance
with article 10 of the Act.
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Transfer of
value.

(3) The transferee in any transfer of
shares, other than a transfer of shares referred to
in sub-rule (2), shall submit to the
Commissioner a statement prepared by a
certified public accountant holding a practicing
certificate in auditing made on the form
prescribed in the Sixth Schedule including a
computation of the real value of the shares as
required by sub-rule (1), and shall be
accompanied, where applicable, by an
architect’s valuation of the real value of the
immovable property taken into account in
determining the value of the shares.

(4) The statement referred to in sub-rule
(3) shall be delivered in triplicate to the
Commissioner together with the payment of
duty due on the transfer and the Commissioner
shall stamp one of the copies in
acknowledgement of the receipt of same and
return it to the person who submitted it. The
Commissioner shall not consider that delivery or
the notice of the transfer required in accordance
with the Act as valid unless payment is made as
aforesaid.

12. (1) (i) Where as a result of a
change in the issued share capital of a company
or a change in voting rights attached to such
shares, (herein after referred to as the "change"),
a transfer of value as provided for in article 42B
of the Act is deemed to have taken place, the
value transferred to the transferee, shall be
determined in accordance with the following
formula:

Y= ((A-B)+C-D)x -1

Where —
(a) "Y" represents the amount to
be determined;
(b) "A" is the real value of the

shares held by the transferee in the
company immediately before the change;

(c) "B" is the real value of the
shares held by the transferee in the
company immediately after the change;



(d) "C" is the consideration paid
by the transferee for the acquisition of
shares or additional shares issued by the
company, where the change consists of an
issue of share capital for consideration.

(e) "D" is the amount paid by the
company in respect of a cancellation of
shares held by the transferee, where the
change consists of a reduction of share
capital:

Provided that where the result
of the formula is a negative amount the
value of "Y" shall be taken to be zero:

Provided further that where
the transferee does not hold any shares in
the company immediately before or after
the change, the value of "A" or "B" in the
said formula, as the case may be, shall be
taken as zero:

Provided also that, where the
change in the issued share capital consists
of a conversion of securities, for the
purpose of paragraphs (b) and (c) the real
value of shares, which do not participate in
any way in the profits of a company other
than by way of a fixed rate of return, shall
be taken as zero.

(i1)) The amount determined in
accordance with the said formula shall be
deemed for the purpose of article 42B of the
Act, to be the value transferred by the transferor
to the transferee and such value shall be deemed
to have passed into shares in or rights over the
company held by the transferee on which duty is
chargeable in accordance with the provisions of
article 42 of the Act.

(2)  For the purpose of sub-rule (1):

(i) the real value of shares
held in a company is a percentage of
the real value of the said company
corresponding to the percentage of
the issued share capital represented
by the nominal value of those shares;
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S.L.123.27.

(i) where the issued share
capital of the company is made up of
different classes of shares (whether
before or after the change in the
issued share capital) or where the
change consists of an alteration of
voting rights, the real value of shares
held in the company shall,
notwithstanding paragraph (i), be the
percentage of the real value of the
said company corresponding to the
percentage of the total voting rights
in the company represented by the
total voting rights attached to those
shares;

(i11) notwithstanding
paragraph (ii), where the value of "Y"
as determined by the application of
sub-paragraph (i) is higher than the
value of "Y" as determined by the
application of sub-paragraph (ii), the
value of "Y" is to be determined by
the application of sub-paragraph (i).

(3) The real value of a company shall, for
the purpose of sub-rule (2), be determined in
accordance with rules 5(6) and (7) of the Capital
Gains Rules, and references in the said sub-rules
to "market value" shall be construed as
references to "real value":

Provided that in determining the real
value of the company, the total net asset value
referred to in rule 5(6) of the said rules shall be
that resulting from an accounting statement
prepared by a certified public accountant
holding a practicing certificate in auditing, to be
drawn up as at the date of the deemed transfer of
value. The accounting statement shall consist of
two balance sheets showing the position of the
company immediately before and after the
change and shall be drawn up using the same
methods and the same layout as used for its
financial statements for the financial year
preceding that in which the change takes place.
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(4) On a subsequent transfer of the shares
held by the transferee immediately after the
change, made before the end of the financial
year in which the change took place, the real
value taken into account in determining the
amount chargeable to duty shall,
notwithstanding the provisions of rule 11(1), not
be lower than the value of "B" referred to in sub-
rule (1)(i)(c) of this rule, being the value taken
into account in determining the value
transferred.

(5) The transferee in any transfer of
value referred to in this rule shall submit to the
Commissioner a computation of the real value of
the shares, made on the form prescribed in the
Fifth Schedule, accompanied by the accounting
statement referred to in sub-rule (3) and by an
architect’s valuation of the real value of the
immovable property taken into account in
determining the value of the company.

(6) The form referred to in sub-rule (5)
shall be delivered in triplicate to the
Commissioner and the transferee shall, together
with the delivery, pay to the Commissioner the
amount of duty due on the transfer in accordance
with article 49(2) of the Act.

(7) The Commissioner shall stamp one of
the copies of the form submitted in accordance
with sub-rule (5) in acknowledgement of the
receipt of same and return it to the person who
submitted it.

(8) Where a transfer of value is exempt
from duty by virtue of the proviso to article 42B
of the Act, other than sub-paragraph (iv) of the
said proviso, the transferee shall submit to the
Commissioner a statement made on the form
prescribed in the Seventh Schedule.

(9) For the purposes of this rule, the term
"shares" or "share capital" shall exclude shares,
which do not participate in any way in the
profits of a company other than by way of a
fixed rate of return.".
3. Immediately after the Fourth Schedule to the principal Addsnew

rules there shall be added the following new Schedules: ;ﬁ?fg‘;ﬁbrg‘;;?e
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“FIFTH SCHEDULE
{Rue 12{5])
[ Motice in terms of Rule 12{5) of the Duty on Documents and Transfers Rules, 1933
Computation of the value transferred referred to in article 428 of the Act
Part 1 - Details of change in the issued share capital of voting rights
o “Fas® e He)
Mature of changs A i ol Wil nghls.
Actiment of shares
iTesron of shares
HME

| Cater of charge 1
Goro i
in et of an allomment of shanes state the anounl gosd 1 e oo shawe | 1
I e of a0 reedhucton of shane atab T armcont [ e whae 1 1
Part 2 . Details of isswed share capital of company
Inmmediately before change:

Type [=TTTY Wewn vl Howviia oF Tatsl vomag Tortal reowes sl

par nhue ke g Shares raghi b
shars #3 i

Inmediately after change:

Tygs [T Velws Marranal Husrkae 28 Talsl voting Tolsl nomingl

par iR w aan par BRareE raghiy b
uhars B E
Hirie : Bz hesde coly whares an sebered i b orube 12{0L
Part 3 . Details of Shareholders | sharsholdings
Bakisin (Basage it & B
LT Tan Bad Trpe L g Jighis Mol o ke e iy
— af whanes i1 ol aharas i)

Wi - vz hasde coly wisreu sn rebmed i b ke 1305
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Pai 4 . Dotaits o Company in which changs was affected

Company Mame
Income Tax Regestration Mo

ROC N

Congany year end
Dalir oo e pucar cadicory

State whathar (Yes or Mo

Pan §.C

T Conmpany holds shares drecly or indiveclly n ofer companes.
F Yoo aftach detads)

e Corrguiry of S ooimpanes felimed 1o (3] b owi
srveraabl property 0l S ot of B choegs o e Asusd thane eapetal of votng nghts

F Vs affach defies)
Thes ompany £ ko sesiencs X3 5 resull of & resnucieng,

¥ Yoz affach detads speciing the cade and whedher & merger, deasson, eio)

of the value

Thas ks ¥

o i e by el

4 33 Follrws:

31z

Stican of e % of T el vl of this ©

Tox Ref

Tres

Fricenisgs
o hnued

Befcee change

Fercentags
ol otal

share sapd | vatng righs |

Parcentigs
of nwad

shars lﬂ

of sl vl of

Total beed Assart Vil of B

i

o

Fiaal Vol of shares hedd in anofer company neprasentng at least 10% of the
romnal vakse of the ssued shane cagital of that ofher compary, determned

in accordance with rule 5 of the Capital Gains Rules.

ro?

Incodes | axno

Dischact book value of shares held in the conpany
fas stated n the financal stalements

Toitad raal vahs of

Archiwers Vakason (a5 per Part 6)
less Total bock wakm of mnovable property

Adh ot vl o

by propety.

Wk of goodail (2 calcubated in Sec IV below)

iy aeh e in e

Dheschact bk vaalne of e shearers redusrrsd b o s {6} of the Capital Gars Rules, 1993

Adel bt in goecess of B valss of 2l Dt J determaned
N coordance with arbcin 422 ) of T Act

Total adusted real value of the company:
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Sebi W Conle o ol Wik o i T D P

Az el iy

Bt By ke o ot ke wramabrred || Gty S0 800 T
Tan Baf Memmbeer Tyes e peatimnse Clamily | AEFCTIR fperd storpis
&) 1By m
iate 41

a

Boin 1 T ba Slled o caray wbaes S change n g nesad thets cppds conambe of Bamvus of share capial bar renpsierabon o p redecSan of 2 sodd

Sor IV Calculation of thi amoun representing B vahie of goodwiil-

‘i Lfpy Wi i diienss for Ba B frcereal yean enfridatil; precidng the
par i whech B ranafer m mads:

Yearerd [ ] Year? Year 3 Your 3 Yeard Yoar & Tostal

ik eon e Lux [ | | | ]
1

Visbue of goodwitl: —

Pdoke: Whees Fat ransler o made durng Fe Comganys fast.of Ssecond francal pear e

Lo o st e bl b Tt

‘ihers B company han 3 o jpart tharsod & Bt peron

Ay e compurn, 3 Teat P frocu v

Sitabe dofin when laress wan acpered | —

Stabe oonasderabon pasd for e 2oquescn of e goodwl of such busress —

Profits of the company o iuding peofits stlnibatabbe o bus s aquined,

Yeared [ ] Year 1 Vear § Foar 1 Tostad

Proht before L | | ]
1

Visbue of goodwill: —

Profits aitribadable o busioess acquined from ancther person;

Yewed [ | Vear? Vaur § Your 3 Your d Your 5 Toual

Proft badons b [ | | I ]
1

Vi of gocndhnll Tt alohs 6 b — N —

Covsiderseion pai for o such gosahwill L I

Ve of e el of he busitess 10 cubed —

Tostil amaaint representing the value of goodwill: —

‘hern the asssts of the company induode shaes in ancthee compary, and such
shares represent of lsasd ten percent of the nominal value of the lsued shars
capdtal of the ckhes company, the compatations bn Part 5 masi be made for ssch
sch shareholding.

Part & . Aschitects valuation

o
ol B sl vtk o B et proqeety B i St o deli i B vk of the el thares

Pt T . Accounting stabement
AT 0w SLalenl e 00 i W Tl 13 (1) prepared by & CPA holdng a prachong Cordham

i el property 1 B duke of e share Fanaler, Ssch an Sechileels salabon

i g

| do hereby declore Thal fhe rformaton submiesd frough e form & e and conpicle.
ALcices sagrafre
Auxiis g
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{Rule 11(3))

SIXTH SCHEDULE

Hotice in terms of Rule 11(3] of the Duty on Documeants and Transfers Ruies, 1953

Statemaent o be submitted by transferee in a transfer of company shares

Part 1 - Details of Transferor and Transferee

Trawesloror.

MNarme

Address

ROC Mo (companies only)

Incoemi Tax Rogistration Mo

Triunes Tfindy:

Name

Address

ROC Mo (companias only)

Income Tax Regstration Mo

Part 2 - Details of Company in which shares are being transferred

Comipany Name

Income Tax Registration Mo

Company year and

Dater of incorparation

ROC Mo

Aauthonsed share capital

Issuad share capital

Slabe whether: (Yes or No)

a The Company holds shares directly of mdwectly in othes companies.

(if Yes attach defais)

b The Comgpany of ary companies specified in (a) above own

immovabile property ol the date of the share transier

(if Yes altach delans)
Part 3 - Details of share transfer

Il

a Date of share ransler
b Numbir of shares transfomed

Give details of the shares transfiemed-

e Conssderabon lor shores transhemed

Type

Class.

Hom Value
jper share

Part 4 - Computation of the real value of the shares transferred

The read value of the shares being transferred is o be determinad as follows:

Eeal value of shares transferred

[Sec | : Determination of the % of the real value of the company as represented by such shares I

Type

Class.

Mominal
Value

Hom Yalue
of shares.
transd

Noting rights
of shares

Issued share capital

Total

Percentage of the Real Value of company

A}

(8)

)

(Cin)

)

(DB)
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Sec |l : Computation of real value of company In accordance with rule 5{6) and (7) of the
Capital Gains Rules, 1993;

8 Total Met Asset Value of the company: 1

b Real Value of shares held in another company representing at least 10% of the
nosminal value of the issued share capital of that other company, determined
in accordance with rule 5 of the Capital Gans Rulbas, 1903

Company Income Tax no. Real Value

Deduct book value of shares held in the company
{as stated in the financial statements)

c Total real vadue of immowable property as stated in the
Architect’s Valuation (as per Part 6)
less Tobal book valee of immaovable property
Adpstment to the value of immovable property.

d Value of goodwill: (as caloulated in Sec IV below)

] Deduct the book value of shares refemed to in nule S(6)d) of
the Cagital Gains Rules, 1993

f Add Liabdlities in excess of the value of all assets as determined
in accordance with articke 42(2)c) of the Act

g Total adjusted real value of the company:

[Sec I : Real value of shares transferred:

a Adpustod real value of the company
(Sec Mgl

b Percentage of real value as represented by shares transferred
{hugher of G4, DVB in Sec )

c Real value of sharas transferred
faX b

d Amount or valus of the consideration for the shares transfermed

@ Amount chargeable to duty

(Higher of ¢ and o)
f Ratbe of duty

(€ 5 0r € 2 for every one hundred e or par theraol)
q Amount of duty due

{8 X1

[Sec IV : Calculation of the amount representing the value of goodwill:

IR HHUM 1

a Where company was in eastence for the five linancial years immediately precedng the
yeawr in which the transfer is made:

Year ended

Year 1 Year 2 Year 3 Year 4 Year §
Profit bafone tax I | | |

Total

Value of goodwill:

Mote: Where the transfer is made dunng the compamy's first or second financial year the
value of goodwill above shall be zero.

il




b Where the company has acquired its business or parl thereol from another parson
during the company's first three financial years:
State date when business was acquired: 1
State consideration paid for the acquisition of the goodwill of such business: 1

Profits of the company excluding profits attributable to business acquired;

Year ended
Year 1 Year 2 Year 3 Total
Profit before tax | I I
|
Value of goodwill: 1
Profits attributable to business acquired from another person;
Year ended
Year 1 Year 2 Year 3 Yoar 4 Year § Total
Profit before tax I [ | |
I
Value of goodwill attributable to business acquired Al ]
Consideration paid for the acquisition of such goodwill B[ 1
Value of the goodwill of the business so acquired 1
{higher of A and 8 )
Total amount representing the value of goodwill: [

Note:  Where the assets of the company include shares in another company, and such
shares represent at least ten percent of the neminal value of the issued share
capital of the other company, the computations in Part 4 must be made for each
such shareholding.

Part § - Architect's valuation

If the: company owns immovable property at the date of the share fransfer, attach an architect's valuation
of the real value of the immovable property taken into account in determining the value of the said shares.

Part & - Declaration
| do hereby declare that the information submitted throwgh this form is true and complete:

Transferes’s signature Transfaree's name

This Schadule shall be accompanied by an auditor's signed report which shall form an integral part of the
schedule, giving assurance as to whather the computation of the real value of the shares being
transferred has been property prepared in accordance with the Duty on Documents and Transfers Rules.
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SEVENTH SCHEDULE
[Rule 12(8))

| MNotice in terms of Rule 12(8) of the Duty on Documents and Transfers Rules, 1993

Statement to be submitted by a transferee where the transfer of value is exempt
fram duty

Part 1. Details of change in the issued share capital or voting rights.
T " e o "R

[Nabure of change [Alteration of voting nghts
Allotiment of shares
won of shares
Reduction in sharg capdal
LUate of change
Give detals:

Part 2 - Details of ransfemee

Mama
Address

ROC Mo, (companies onky)
|Income Tax Registraton Mo

Part 3 - Dwtails of Company in which change was affected

LCompany Name
Income Tax Registrabon Mo

Company year end

Diabe of imeorporalssn

ROGC Mo

Part 4 - Dtails of exemption
Snabe under which of the followng provisons of the proviso to arscle 428 the transler i exsmpl

P I
Faragraph (i}
il
aragraph (v}

Part 5 - Declaration

| dio herebry declare that the miormabon submetied throwgh thes fom s tue and complete:

Translerse's signature:

Transferss’s namae:
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