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IN THE SUPREME COURT OF ZAMBIA Appeal Wo. 107/2005 
HOLDEN AT LUSAKA/NDOLA SCZ JUDGMENT NO. 10/2007 

(Civil Jurisdiction) 

In the matter of a winding up petition by Aristogerasimos Vangelatos for 
the winding up of Dar Farms and Transport Limited incorporated on the 
16th July, 1979 with a nominal share capital of Kl,000,000,000 divided 
into shares of 1,000,000,000 of Kl.OO each fully paid for the reasons set 
out in the petition herein. 

AND 

In the Matter of Section 271(1) and Section 272(l)(f) of the Companies 
Act, 1994 

BETWEEN: 

ARISTOGERASIMOS VANGELATOS Appellant 

And 

DEMETRE VANGELATOS 1st Respondent 

METRO INVESTMENTS LIMITED 2nd Respondent 

KING QUALITY MEAT PRODUCTS LIMITED 3rd Respondent 

Coram: Lewanika, DCJ, Chitengi JS and Kabalata, AJS 

On 26 th September, 2006 and 23 rd February, 2007 

For the Petitioner : Dr. R.M.A. Chongwe SC of Messrs 
RMA Chongwe 8B Company 

For the Respondents : Hon. E.S. Silwamba SC, and Mr. L. 
Linyama of Messrs Eric Silwamba & Co. 

JUDGMENT 

Chitengi, JS, delivered the judgment of the court. 
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Cases referred to: -

1. Jamas Milling Company Limited V Imex 

International (Pty) Limited SCZ Judgment No. 20 of 

2002 (unreported). 

2. Dean Namulya Mung'omba Bwalya Kanyata 

Ng'andu and The Anti-Corruption Commission V 

Peter Machungwa, Golden Mandandi and the 

attorney-General SCZ Judgment No.3 of 2003 

(Unreported). 

3. Polini V Gray (1879) 12 CHD 438. 

4. Wilson V Church No.2(1879) 12 CHD 454. 

Statute referred to: 

I. Companies Act Chapter 388 of the Laws of Zambia 

Sections 204 and 215(6). 

In this judgment we shall refer to the Appellant as the 

Petitioner and the Respondents as the Respondents which is 

what they were in the Court below. 

This case is not without history. From what we can glean 

from the record of appeal it appears that a dispute has been 

raging between the Petitioner and the first Respondent, who 

are brothers, and directors in a company called Dar Farms 
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and Transport Company Limited, which is not a party to these 

proceedings. 

The controversy between the Petitioner and first Respondent 

appears to relate to the management of Dar Farms and 

Transport Company Limited and the second and third 

Respondents. It appears that the Petitioner commenced a 

petition in the High Court to wind up Dar Farms and 

Transport Company Limited. The winding up proceedings 

were stayed by a Ruling of the High Court delivered on 16th 

January, 2006 pending the determination of an appeal by the 

first Respondent against an earlier Ruling of the High Court, 

dated 24th August, 2005, which dismissed the first 

Respondent's application to stay the hearing of the petition 

and refer the matter to arbitration. 

On 3rd April, 2006 the Petitioner filed an application for what 

he called an order to prevent dissipation of assets. This 

application by the petitioner did not succeed, the learned trial 

Judge holding that the winding up petition proceedings having 

been stayed by the Ruling of 16th January, 2006 pending 

appeal, the Petitioner's application cannot be entertained until 

the determination of the appeal because the matters raised in 

the application are embedded in and cannot be separated from 

the winding up petition. This holding stimulated this appeal. 
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The Petitioner advanced five grounds of appeal but in fact 

there are only four grounds of appeal because ground five is a 

repeat of ground one. 

The first ground of appeal is that the trial Judge erred in law 

in refusing to grant an order to prevent dissipation of company 

property during the stay of the winding up petition. 

The second ground of appeal is that the learned trial Judge 

misdirected himself by holding that staying winding up 

proceedings meant freezing all proceedings including those 

intended to protect the interests of the property belonging to 

the company, interests in the company of the shareholders' 

creditors and employees. 

The third ground of appeal is that the trial Judge misdirected 

himself by refusing to declare the law set out in Section 204 

and Section 215(6) of the Company Act. 

The fourth ground of appeal is that the trial Judge failed and 

refused to protect the interests of the Petitioner while at the 

same time he has continued to protect those of the 

Respondent. 

Both counsel filed detailed written heads of argument which 

they augmented with oral arguments. 


