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The commercial landscape of Zimbabwe is governed by a sophisticated and multifaceted legal system that reflects 

both its historical heritage and its contemporary economic aspirations. For practitioners, students, and business 

stakeholders, understanding the nuances of Commercial Law in Zimbabwe is not merely an academic exercise 

but a practical necessity for ensuring compliance, mitigating risk, and fostering sustainable growth. This analysis 

draws upon the foundational principles established in seminal texts, most notably A Handbook on Commercial Law 

in Zimbabwe by A.J. Manase and L. Madhuku, while integrating modern legislative updates and judicial

precedents.

Theoretical Framework: The Foundations of Zimbabwean Commercial 
Jurisprudence

Zimbabwe operates under a hybrid legal system. The primary foundation is Roman-Dutch Common Law, which 

was adopted in 1891 and has since been heavily influenced by English law, particularly in the realms of company 

law, insurance, and negotiable instruments. This intersection creates a unique legal environment where concepts of 

equity and strict law often balance one another.

The Sources of Commercial Law

To navigate the complexities of Zimbabwean commerce, one must identify the four primary sources of law:

•  Legislation (Statutory Law): This includes acts of Parliament such as the Companies and Other Business 

Entities Act [Chapter 24:31], the Contractual Penalties Act [Chapter 8:04], and the Consumer Protection Act 

[Chapter 14:44].

•  Common Law: The unwritten law, primarily Roman-Dutch, which provides the default rules for contracts, 

delicts, and property rights when statutes are silent.

•  Judicial Precedent (Stare Decisis): Decisions from the High Court and Supreme Court of Zimbabwe that 

clarify the interpretation of statutes and common law principles.

•  Customary Law: While less frequent in high-stakes commercial litigation, customary practices can influence 

trade usage and localized business dealings.

Core Mechanics of the Law of Contract

The law of contract is the bedrock of all commercial activity. In Zimbabwe, a contract is defined as an agreement 

entered into by two or more persons with the serious intention of creating a legal obligation. For a contract to be 

enforceable under the standards detailed by Manase and Madhuku, several essentialia must be met.

Requirements for a Valid Commercial Contract

1.  Agreement (Offer and Acceptance): There must be a clear, unambiguous offer and an unconditional 

acceptance. The meeting of minds, or consensus ad idem, is paramount.

2.  Capacity: The parties must have the legal standing to contract. This excludes minors (unless assisted), 

persons of unsound mind, or certain insolvent entities.



3.  Possibility of Performance: The obligations must be physically and legally capable of being performed at the 

time of agreement.

4.  Legality: The contract must not violate statutory law or public policy (contra bonos mores).

5.  Formalities: While the general rule is that oral contracts are valid, specific agreements (like the sale of land 

or hire-purchase) must be in writing.

Theoretical Models of Contractual Damages

When a breach occurs, the Zimbabwean courts apply specific mathematical and logical models to determine 

restitution. The primary goal is to place the innocent party in the position they would have occupied had the 

contract been properly performed (Expectation Loss).



Damage Type Calculation Basis Legal Objective

Compensatory Damages Actual loss suffered + Loss of profit To restore the financial status quo 
ante performance.

Restitutionary Damages Value of benefits conferred to the 
breaching party

To prevent unjust enrichment.

Liquidated Damages Pre-agreed sum in the contract text To provide certainty and avoid 
complex litigation over quantum.

The Law of Sale and Latent Defects

The Law of Sale represents the most common commercial transaction. Under Zimbabwean law, a contract of sale (

emptio venditio) is completed when there is agreement on the thing sold (merx) and the price (pretium). A critical 

area of technical focus is the seller's implied warranty against latent defects.

Redhibitory and Estimatory Actions

If a buyer discovers a hidden defect that was present at the time of sale but not visible upon reasonable inspection,

the Roman-Dutch roots of Zimbabwean law provide two distinct remedies:

•  Actio Redhibitoria: Used to cancel the sale entirely if the defect is so material that the buyer would not have 

purchased the item had they known of it. The buyer returns the item, and the seller refunds the price plus interest.

•  Actio Quanti Minoris: Used when the defect is less severe. The buyer keeps the item but claims a reduction in 

the purchase price based on the difference between the price paid and the actual value of the defective goods.

Table: Comparison of Remedies for Defective Goods



Feature Actio Redhibitoria Actio Quanti Minoris

Primary Goal Rescission (Cancellation) Price Reduction

Threshold Material/Substantial Defect Minor/Non-material Defect

Restitution Full Refund Partial Refund (Difference in Value)

Time Limit Generally 6 months (Prescription 
rules apply)

Generally 12 months

The Law of Agency in Commercial Transactions

In a modern economy, businesses cannot function without representatives. Agencyis the legal relationship where

one person (the agent) has the authority to create legal relations between another person (the principal) and third

parties.

Technical Methods of Creating Agency

1.  Express Authority: Explicitly granted via a Power of Attorney or a written/verbal contract.

2.  Implied Authority: Derived from the conduct of the parties or the necessity of the agent's position (e.g., a 

company manager).

3.  Agency by Estoppel: Where a principal leads a third party to believe someone is their agent; the principal is 

then "estopped" from denying that agency if the third party acts on that belief to their detriment.

4.  Ratification: Where the principal approves an unauthorized act after it has occurred.

Corporate Governance and Business Entities

A significant portion of commercial law involves the vehicle through which business is conducted. Since the 

publication of early handbooks, Zimbabwe has overhauled its corporate legislation with the Companies and Other 

Business Entities (COBE) Act.

Comparison of Commercial Vehicles in Zimbabwe



Entity Type Formation Requirement Liability Status Management Structure

Private Limited Company 
(Pvt Ltd)

Registration with Registrar 
of Companies

Limited Liability Board of Directors

Private Business 
Corporation (PBC)

Founding Statement Limited Liability Members (No Directors 
required)

Partnership Contractual Agreement Unlimited Joint &amp; 
Several Liability

Partners

Sole Proprietorship None (Informal) Unlimited Personal Liability Owner

The Concept of Corporate Veil

Technically, a company is a separate legal persona. However, Zimbabwean courts maintain the power to "pierce

the corporate veil." This occurs in instances of fraud, improper conduct, or when the company is used as a mere

alter ego for the shareholders to evade legal obligations. This technical mechanism ensures that the distinction

between the entity and its owners is not abused for illicit gain.

Practical Implementation: A Step-by-Step Guide to Commercial Compliance

For businesses operating in Zimbabwe, maintaining legal health requires a systematic approach to compliance and

contract management. The following procedure is recommended for executing commercial agreements:

Step 1: Due Diligence and Capacity Verification

Before entering any agreement, verify the legal status of the counterparty. Request CR14 (List of Directors) and 

CR6 (Registered Office) forms for companies, and ensure the individual signing has the requisite Corporate 

Resolution to bind the entity.

Step 2: Drafting and Risk Allocation

Ensure that all terms are reduced to writing. Specifically, define Force Majeure clauses (to account for Zimbabwe's 

unique economic shifts), Arbitration clauses (to avoid lengthy court backlogs), and Choice of Law provisions.

Step 3: Execution and Formalities

Signatures should be witnessed by independent parties. For documents intended for use outside Zimbabwe, or 

high-value securities, notarization by a Notary Public is essential to ensure authenticity and legal weight.

Step 4: Post-Execution Monitoring

Monitor performance milestones. In Zimbabwe, the Prescription Act [Chapter 8:11]generally limits the time to

claim a debt to three years. Failure to initiate legal action within this window can result in the loss of the right to

claim.

Case Studies and Troubleshooting Common Legal Pitfalls

Case Study 1: The Doctrine of Apparent Authority

In many Zimbabwean commercial disputes, a company attempts to repudiate a contract signed by a senior 

employee, claiming the employee lacked the specific authority. Courts often apply the Turquand Rule (the Indoor 

Management Rule), which states that outsiders dealing with a company in good faith are entitled to assume that 



internal procedural requirements have been met. Solution:Always obtain a certified board resolution for significant

transactions to bypass this ambiguity.

Case Study 2: Exchange Control Regulations

Zimbabwe's commercial law is deeply intertwined with Exchange Control Regulations. Contracts denominated in 

foreign currency must comply with the prevailing Statutory Instruments (SIs). Pitfall: Failure to specify the currency 

of payment or the applicable exchange rate can render a contract's pricing clause void for uncertainty. Solution:

Use floating rate clauses or peg payments to a recognized legal index as permitted by the Reserve Bank of

Zimbabwe.

Summary and Strategic Implications

The evolution of commercial law in Zimbabwe, from the early guidance provided by Manase and Madhuku to the 

modern COBE Act, demonstrates a commitment to balancing commercial flexibility with rigorous oversight. For the 

modern enterprise, the primary takeaway is the necessity of proactive legal management. Commercial law is not

merely a set of restrictive rules but a toolkit that, when used correctly, provides the certainty required for investment

and trade.

As the legal environment continues to adapt to digital commerce and international trade agreements (such as the 

AfCFTA), the principles of good faith, contractual sanctity, and corporate accountabilityremain the guiding

stars of the Zimbabwean legal system. Stakeholders who prioritize a deep understanding of these technical

frameworks will find themselves better positioned to navigate the challenges and opportunities of the Zimbabwean

market.
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