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18.

19.

INCIDENTAL MATTERS

CHAPTER 1 - FORMATION OF COMPANY

Right to form a company.

Partnership, etc. of more than 20
members when permitted.

20.  Capacity of individual to form a
company. '

21 Types of companies.
22 Private company. _
23, Consequencies of default in complying
_ with conditions constituting a private
company.
24, Public company.

25, Unlimited company to have share
capital,

26. Company limited by guarantee.

Memaorandum of Association.

27. Requirements with respect to the
memorandum of a company.

28 Form of memorandum.

Name of Company.

29. Name as stated in the memorandum.
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3L Change of name of a company.
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Section.
36. Registration. 53. Re-registration of public company
as private.
37. Effect of registration.

Capacity and Powers of Companies.

38 Powers of companies.
39. Effect of ultra vires acts.
40, Effect of reliance on restrictions

in the memorandum:.
Lffect of memorandum and articles.
4]. Effect of memorandum and articles.

Member's right to copies of memorandum
and Articles.

42 Member's right to copies of metnorandum, etc.
43 Copies of memorandum issued to embody
alteration.

Alteration of memorandum and articles.

44.' Restriction on alteration of memorandum.

45. Alteration of memorandum.

46. Mode of alteration of business or objects.

47. Power to alter provisions in the memorandum

in certain cases.
48. Alteration of articles.

49 Limitation of liability to contribute to share
capital of memorandum, etc., altered.

CHAPTER 2-CONVERSION AND RE-REGISTRATION
OF COMPANIES.

50. Re-registration of private company as public.
51 Re-registration of company limited by shares

as unlimited.
52. Re-registration of unlimited as limited by shares.

CHAPTER 3-FOREIGN COMPANIES.

54. Foreign companies intending to carry
on business in Nigeria.

55 Penalties.

56. Power to exempt foreign companies.

57. Annual Report.

58. Exempted foreign company to have
status of unregistered company.

59. Penalties for false information.

60. Application of certain sections to foreign
companics,

CHAPTER 4-PROMOTERS.
61. Persons promoting a company.
62. Duties and liabilities of a promoter.

Part I ACTS BY OR ON BEHALF OF THE
COMPANY.

Exercise of company's powers.

63. Division of powers between general
meeting and board of directors.

64. Delegation to committees and managing
directors. :

Liability for acts of the company.

65. Acts of general meeting, board of directors,

or of managing directors.
66. Acts of officers or agents.
67. When provision exempting, etc., officer

from liability to the company is void.
Constructive notice of registered documents.

68. Abolition of constructive notice of
registered documents.
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Section.

69. Presumptions of regulanty.

70. Liability of company not affected by
fraud or forgery of officer.

Company's contraci.
71 form of contract.

72. Pre-incorporation contracts.

73. Bills of exchange and promissory note.

74, Common seal of the company.

75. Official seal for use abroad.’
shareholder to notify company.

: 76. Powers of atiorney.
‘ﬁuthenlication and service of documents.

77. Authentication of documents.

78 ) Service of documents c;n companies.
Part lV-MEMBEI‘lSHIP OF COMPANY.
79. Defimtion of member.

80. Capacity to be a member.

81 Right of member to attend meetings
’ and vote.

82. Personation of members.

Register of members. -

83. Register of members.

84, Location of register.

-

8s. Index of members to be kept.

86. Entry of trusts proﬁibited.

- 87. Inspection of register and index.

" 88, Consequences of failure by agent's
default to keep register.

39. Power to close register.
90. Power of court to rechify register.

91. Register to be evidence.
Liabifity of members.

92, Liability of members.
93. Liability for company debts where
membership is below legal minimum.

Disclosure of keneficial interest in shares.

9. Power of company 1o require disclosure

95 Obligation of disclosure by substantial
sharcholder in public company.

96. Person ceasing to be a substannal

97 Regster of interests i shares

98. Regstranion of nterests to be disclosed

Part ¥V-SHARIL CAPITAL

Minimum share capital

99. Authorised minmum share captal

100. Alterayon of share capital by consodidation.
cic

W01 Notice required where shares and stock
comsoltdated, cte.

102. Increase of share capital and notice of
inerease.

103. Increase of paid up wpll.ll on merease af
shares.

104. Power for unlinited company to provide

reserve share capital on re-registration,
Reduction of share capital.

105. Restriction on reduction of 1ssued share
capital.

106. Special resolution for reduction of share
capital.

107. Application to court for order of
confirmation.

108.  Court order confirming reduction

109.  Registration of order and minutes of
reduction.
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110.  Liability of members on reduced shares
111.  Penalty for concealing name of creditor, eic.

Miscellaneous matters relating to capital.

112.  Duty of directors on serious loss of capital.

113. Power to pay interest out of capital in
certain cases.

Part VI-SHARES

Nature of Shares.

114.  Rights and habilities attached to shares.
115. Shares as transferable property.

116. Prohibition of non-voting and weighted shares
Issue of shares.

117. Power of companies to issue shares.
118. Issue of classes of shares.

119. Issue with rights attached.

120.  Issue of shares at a premium.

121.  Issue of shares at a discount.

122.  Issue of redeemable preference shares.
123.  Validation of improperly issued shares.
Allotment of shares.

124.  Authority to allot shares.

125. Method of application and allotment.
126.  Allotment as acceplance of contract.
127.  Payment on allotment.

128.  Effect of irregular allotment.

129.  Return as to allotments.

Commissions and discounts.

130. Prohibition of payment of commissions,
discounts out of shares and capital.

131.  Power to pay commission in
certain cases.

132,  Statement in balance sheet as to
commission.
Call on and payment for shares.

134.  Reserve liability of company
having share capital.

135 Payment for shares.
136. Meaning of payment in cash.
137. Payment other than in cash

138. Power 1o pay ditferent amounts on
shares.

Lien and forfeiture of shares.
139 [.ien on shares.
140 Forteiture of shares.

Classes of shares.

141. Power to vary rights

142. Application for cancellation of
variation

143. Raght of a preference share to

more than one vote.
144.  Construction of class nghts.
Numbering of shares.
145. Shares to be numbered.
Share certificates.
146.  Issue of share certificates.
147.  Effect of share certificate.
148. Probaite, eic. as evidence of grant.

149, Abolition of share warrants.
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Section.

Conversion of shares into stock.

150. Conversion of shares into stock.
Transfer and transmission.

151, Transfer of shares.

152. Entry in register of transfers. |

153. Notice of refusal to register.

154, Transfer by personal representative.
155. Transmission of shares.
156. Protection of heneficiaries.

157. Centificate of transfer.

Transactions by company in respect of
its own shares.

138 Redemption of redeemable preference
shares. :
159. Prohibition of financial assistance by

company for acquisition of its shares.
160. Acquisition by a company of its own shares.

161. Conditions for purchase by a company of its
own shares, ‘

162. Limit on number of shares acquired.

163, Enforceability of contract to acquire shares.
164. Re-issue of shares acquired.

163. Acquisition of shares of holding company.

Part VII-DEBENTURES.
Creation of debenture and debenture stock.

166.  Power to borrow money, to charge property
" and to issue debenture.

YR Documents of title to debentures or certificate

of debenture stock.

168, Statements to be included 1n debentures.

169. Effect of statements in debentures.

170. Enforcement of contracts relating
to debentures.
Types of Debentures.

171. Perpetual debentures.

172.  Convertible debentures.
173, Secured or naked debentures.

174, Redeemable debentures.

175. Power to re-issue redeemed debentures
N certain cases.

176. Righis of debenture holders.

177. Meetings of debenture holders.

Fixed and floating charges.

178. Meaning of 'floating' and "fixed' charges.

179. Prionty of fixed over floaling charge.

180. Powers of the court.

181. Advertisement of appointment of receiver
and manager.

182. . Preferential payment to debenture holders
1n certain cases.

Debenlt.m'e trust deed.
183. Execution of debenture trust deed.
184. Contents of debenture trust deed.

185. Contents of debenture covered by trust
deed. '

186. Trustees for debenture holders

187. Disqualification for appointment as trustecs
of debenture trust deed.

188. Liability of trustees for debenture holders.

189. Restriction on transferability of debentures.
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Prowvisions as to company’s register of Part VIII-MEETING AND PROCEEDINGS
charges, debenture holders and as to OF COMPANIES.
copies of instrumenis creating charges.
Statutory Meetings.
190. Company to keep copies of instruments
creating charges. 211. Statutory meetings.
191 Company's register of charges. 212. Noen-compliance and penalty.
192, Inspection of register and copies of ' . General Meeting.
mstruments.
213, Annual general meeting,
193 Register of debenture holders.
214 Businesses transacted at annual general
194, Inspection of register of debentures, ete. meeling.
195. Entry in register of transter. Extraordinary general meeting.
196. Naotice ol refusal to register, 215. . Extraordinary general meeting.
Registration of charges with Commission. 216, Place of meeting.
197. Regastration of charges created by companies. Notice of meetings.
198. Register of particulars of charges. 217. Length of notice for calling meetings.
199, Puty of company to register charges. 218 Contents of notice.
200. Duty of company acquiring property to 219. Persons entitled to notice.

register subsisting charges.
220. Service of nolice.

201 Existing charges.
221. Failure 1o give notice.

202. Charges to secure fluctuating amounts.
222. Additional notice.

203. Endorsement of certificate of registration

on debentures. 223. Power of court to order meetings.
204.  Entries of satisfaction of charges. Voting.
205.  Rectification of register. 224, Procedure of voting.
206. Registration of appointment order, etc. 225.  Right to demand poll.
207, Inspection of register and copies of instruments. 226. Voting on a poll.

Realisation of Security. 227. Right of attendance at general meeting,

208. Realisation of debenture holder's security. 228. Attendance at meetings.

209. Remedies available to debenture holders. 229. Objections as to qualification to vote.

210.  Application of certain sections. 230. Proxies.



Companies and Allied Matters Decree

1990 Nol A9
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231 Corporation representation at meetings

of companies, elc.
232 Quorum.
Resolutions.
233 Resolutions.
234 Written resolutions.

235, Circulation of members' resolutions.
236. Resolutions requiring special nolice.

237 Registration and copies of certain resolutions.

238 Effect of resolutions passed al adjourned meetings.

Miscellaneous matters relating 1o meetings and
proceedings.

239,  Adjournment.

240. Powers and duties of the chairman of the
general meeting.

241 Minutes of proceedings and effect.
242. Inspection of minute books and copies.
243 Class meetings.

Part IX-DIRECTORS AND SECRETARIES OF
THE COMPANY.

CHAPTER I-DIRECTORS.

Meaning of Directors.

244.  Meaning of "directors”.

245. Shadow director.

Appointment of directors.

246, Number of directors.

247 Appointment of first directors.

248 Subsequent appointment of directors.

249 Casual vacancy.

250.  Liability of a person where not duly
appointed.

251 Share qualification of directors.

252. Duty of directors 1o disclose age to the
company.

253. Provisions ax 1o insolvent persons acting
as directors.

254, Restramnt of fraudulent persons.

255. Appomntment of director for hife.

256.  Raght o appoimt a director at any age.

257, Disqualification for directorship.

258. Vacation of office of directors.

259. Rotation of directors.

260. Vahdity of acts of directors.,

261, Mode of voung on appointment of directors

Removal of direciors.

262. Removal of directors

Proceedings of direciors.

263. Proceedings of directors.

264, Quorum.

265.  Failure to have a quorum.

266.  Notice of meeting.

Remuneration and other payments.

267. Remuneration of directors.

268. Remuneration of 8 managing director
269. Prohibition of tax-free paviments to directors,
270, Prohibition of loans to directors in certain

crreumstlances

271 Pavment by company for loss of office, cle.
10 be approved
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272.

273.

274,

Payment to director for loss of office, etc.
or transfer of property illegally.

Directors to disclose payment for loss of
office, etc. in certain cases.

Provisions supplenmm'y to sections 271 to 273,

Disclosure of direciors’ interests.

Register of directors shareholdings, etc.

275,
276.  General duty 1o give notice, etc.
277.  Disclosure by directors of interests in contracts.
278.  Particulars w1th mpect to d:rectors in trade
catalogues, etc.
Duties of directors.
279.  Duties of directors. -
280. - Conflicts of duties and interests.
281.  Multiple directorships.
282.  Duty of care and skill.
283.  Legal position of directors.
Property transaction by directors.
284.  Substantial property transactions involving
directors, etc.
285.  Exceptions from section 234
286.  Liabilities arising ﬁ'om contravention of
section 284.
287. Prohibition of secret benefits.

Miscellaneous matters relating to directors.

288.

289,

Directors with unlimited liability in respect
of a limited company.

" Special resolution of limited company making

liability of directors unlimited.

290.  Personal liability of directors and
officers.

291.  Director's contract of employment
for more than 5 years.

292.  Register of directors and secreta-
ries.

CHAPTER 2-SECRETARIES.
293.  Secretaries.

294.  Avoidance of acts done by a person
as director and secretary.

295.  Qualification of a secretary.
296.  Appointment and removal of 8

.297.  Fiduciary interests of a secretary.

298. Duties of a secretary.

Part X-PROTECTION OF MINORITY
FROM ILLEGAL AND OPPRESSIVE
CONDUCT.

Action by or against the Company.

299.  Only company may sue for wrong
or ratify irregular conduct,

300.  Protection of minority injunction

- and declaration in certain cases.
301.  Personal and represmtauve actwn
302.  Definition of member
303. Commencing denva!we acﬁon.
304 Powersofthecourt.

305.  Evidence of shareholders' approva]
not decisive.

306.  Court's approval to discontinue.
307, No security for costs.
308. Interim costs.

309.  Definition.
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Relief on the grounds of unfairly prejudicial
and oppressive conduct. ' '

310. Application.

31t Grounds upon which an application may
be made.

312, Powers of the court.

313 Penalty for failure to domply with order
of the court.

Investigation of companies and their affairs.

314 Investigation of a company on 1ts own
application or that of its members.

315 Other investigations of compény.
316, Inspectors' powers during investigation.
317 Production of documents and evidence

to Inspectors.

318. Power of inspector to call for directors'
bank accounts.

3e. Obstruction of inspectors to be treated
as comtempt of court.

320. Inspectors' report.

321 Power to bring civil proceedings on company's

behalf.

322, Criminal proceedings and other proceedings by

the Attorney-General of the Federation.

323. Power of the Commission to present winding
up petition.

324. Expenses of investigation.
325. Inspectors’ report to be used as evidence in legal
proceedings.

326. Appointment, etc., of inspectors to investigate

ownership of a company.
327 Provisions applicable to tnvestigation.

328 Power to require information as Lo persons
interested in shares, ete.

329, Power to impose restn'ction's_ on shares, elc.
330. Savings for legal practitioners and bankers.

Part XI-FINANCIAL STATEMENTS AND AUDIT.

Accounting Records.

331 Companies to keep accounting records.

332. Place and duration of records.

333, Penalties for non-compliance with sections
331 and 332.

334 Direqlors' duty to prepare annual accounts.

Form and content of company individual and group
Sfinancial statements.

335 Form and content of individual financial
slatements.

336.  Group financial statements of holding
company.’

337. Form and content of group financial state-
ment, '

338. Meaning of "holding company” "subsidiary”
and wholly-owned subsidiary”.

339 Additional disclosure required in notes fo
financial statements.

340. Disclosure of loans in favour of directors
and connected persons.

341. Disclosure of loans, etc. to officers of the
company and statements of amount
outstanding,

Directors’ Report.

342. Directors' report.

343, Signing of balance sheet and documents to
be annexed thereof.

344 Persons entitled to receive financial
statements as of right.

345. Directors’ duty to lay and deliver financial

statements.
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346.  Fenalty for non-compliance with
section 345.

347, Default order in case of non-compliance.

348.  Penalty for laying or delivering defective
financial statements.

349, Shareholders' right to obtain coptes of
financial statements.

Modified financial statements.’

350. Entitlement to deliver financial statements
in modified form.

351 Qualification of a small company.
352,  Modified individual financial statements.

353,  Modified financial statements of holding
company.

Publication of financial statements.

354. Publication by a company of full individual
or group financial statements.

1

- 355.  Publication of abridged financial statements.

Suppleme:'itmy.

356.  Power to alter accounting requirements.
CHAPTER 2-AUDIT. -

357. Appointment of auditors.

358. - Qualification of auditors.

359.  Auditors' report.

360.  Auditors' duties and powers.

361. Remuneration of auditors.

362. Removal of guditors.

363.  Auditors' right to attend company's meetings.

364. Supplementary provisions relating to auditors.

365. Resignation of auditors.

366.  Right of resigning auditor to requisition
company meetings.

367.  Powers of auditors in relation to subsidia-
ries.

368. Liability of auditors for negiigence.

369.  False statements to auditors.

Part XII-ANNUAL RETURNS.

370. Annual retuns by company limited by
shares or guarantee. )

371. Annual return by company having shares
other than small company.

372 Annual return by small company.

373.  Annual return by company limited by
guarantee.

- 374.  Time for completion of annual return.

375.  Documents to be annexed to annual retuwn.

376.  Certificates by private company and small
company in annual return.

377.  Exception in certain cases of unlimited
* companies and small companies from +

requirements of section 375.

378 Penalty for non-compliance.

Part XI1-DIVIDENDS AND PROFITS.

380.  Distributable profits. .

381.  Restrictions on declaration and payment of
dividends.

382.  Unclaimed dividends.

383. Reserve and capitalisation.

384.  Employees’ shares and profit shanng.

385.  Right of the shareholders to sue for

dividends.
386.  Liability for paying dividend out of capital.

" Part XIV-RECEIVERS AND MANAGERS.

Appointment of Receivers and Managers.
387. Disqualification for appoiniment as a
receiver or manager.

388.  Power of the court to appoint official recei-
ver for debenture holders and others.

389. Appointment of receivers and managers
bv the court.
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390. Receivers and managers appointed out of court.

391.  Power of a receiver or manager appointed
out of court to apply to the court for directions.

392. Notification that a receiver or manager has
been appomted:

Duies, powers and habilities 3_[ receivers and managers.

393.  Duties, powers, etc. of receivers and managers.

394, Liabilitics of receivers and managers on
contracts, ’

395.  Power of court to fix remuneration on application
of liquidator.

Procedure after appointment.

396. Provisions as to information where receiver or
manager appointed.

397  Special provisions as lo slatement submitted
to receiver.

Accounts by receiver or manager.
L )
398. Dehvery to Commussion of accounts of
‘recetvers and managers.

Duty as to retuims.

399.  Enforcement of duty of receivers and managers
to make returns, etc.

Construction of references.

400. Construction of references to receiver and
manager.

Part XV-WINDING UP OF COMPANIES.
CHAPTER 1-PRELIMINARY.

Modes of Winding Lp.

401 Modes of winding Up.
Contributories.

402, Liability as contributories ol present and
past members.

403 Definition of contributory.
404, Nature of liability of contnibutory.
405. Contributories in case of death of member.

406. Contributonies in case of bankrupicy of
member.

CHAPTER 2-WINDING UP BY THE COURT.
Jurisdiction.

407.  Junsdiction as to winding up.

Cases in which company may be wound up by court.

408. Circumstances in which companies mav be
wound up by court.

409. Definition of inability 1o pay debts,

Petitions for winding up and effects thereaf.

410. Provisions as to application for winding
up.

411 Powers of court on heanng petition,

412. Power to stay or restrain proceedings against
company.

413 Avoidance of dispositions of property, cle

afler commencement of winding up
*
414, Avoidance of attachments, cle.

Commencement opwinding up.

415. Commencement of a winding up hy the
court.

Consequencies of winding up order.

416. Copy of order 1o be forwarded to Commis-
s1on,

417 Actions staved on winding up order

418. Effect of winding up order.

Cfficial receiver.

419 Deefimtion of official receiver.

420. Statement of company's aflairs 1o be
submitied 10 official recerver

421 Report by otticial receiver.
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Liguidators.

422.  Appointment, remuneration and title of
liquidators.

423.  Custody of company's property.
424.  Vesting of property of company in liquidator.
425. Powers of liquidator.

426.  Liquidator to give information, etc. to official
receiver.

427. Exercisc and control of liquidator's powers.

428 Payments by liquidator into companies
liquidation accounts.

- 429, Audiy, etc. of liquidators' account.
430. Books to be kept by liquidator.
431. Release of liquidator.

432. Control over liquidators. |

Committee of inspection special manager, eic.

433. Power to appoint committee of inspection
after meetings of creditors and others.

434, Powers, eic. of committee of inspection.

435. Powers where no committee of inspection
is appomted.

436.  Power to appoint special manager.

437. Official receiver as receiver for debenture
holders, etc.

General Powers of Court in case of Winding Up

by Court.
438.  Power to stay winding up.

439 Settlement of list of contributories and
application of assets.

440. Delivery of property to liquidator.

441. Payment by contributory to company and
set-of allowance.

442 Power of court 10 make calls.

443,

444

445,

446.

447.

448,

449

450.

451.

452,

453.

454

Power to order payment inlo
companies liquidation account.

Order on contributory (o be conclusive
evidence.

Power to exclude creditors not proving
in time.

Adjustment of nghts of contnbutories.

Inspection of books by creditors and
contributories.

Power to order costs of winding up to be
paid oul of assets.

Power to summon persons suspected of
having property of company, cte

Power to order public examination of
promoters, etc.
Power to arrest absconding contributony

Powers of court cumulative.

Delegation to hquidator % certamn povwers of
court.

Dissolution of company.

Enforcement of and appeals from orders

455.

456.

Power to enforce orders.

Abpcals from orders.

CHAPTER 3-VOLUNTARY WINDING UP

Resolutions for and commencement of voluntary

winding up.
457 Circumstances in which company may be
wound up voluntarly.
458, Notice of reselution 1o wind up voluntanly.
459 Commencement of voluntary winding up.

Consequencies of voluntary winding up.

460.

Effect of voluntary winding up on business,
etc. of company.
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461.  Avoidance of transfer, etc. after commence-
ment of voluntary winding up.
Declaration of soivency.

462. Statutory declaration of solvency where
proposal to wind up voluntarily.

Provisions applicable to a members' voluntary
winding up.

463, Provisions applicable to mcmbers
voluntary winding up.

464. Power to appoint, etc. hquidator.
465, Power to fill vacancy in office of liquidator.

466. Liquidator to call creditors’ meeting on
msolvency.,

467. Liquidator to call gcneral meetmg atend of
each year.

468, Final meeting and dissolution.

469. Alternative provisions as to annual and final
meetings in insolvency cases.

470. Books and accounts during members'
voluntary winding up.

Provisions applicablc to a creditor's voluntary
winding up.

471. Provisions applicable to credltors winding
up voluntarily.

472. Meeting of creditors.

473.  Appointment of liquidator and ceaser of
directors powers.

474. Appointment of committee of inspection.
475.  Fixing of liquidators' remuneration.

476. Power to fill vacancy in the oﬁ'loe of
liquidator.

a77. Liquidator to call meetings of company and
others at the end of each year.

478, Final meeting and dissolution.

Provisions applicable to every voluntary
winding up.

479.  Provisions applicable to every voluntary
winding up.

480. Distribution of property of company.

481."  Powers, etc. of liquidator in every voluntary
winding up.

482 Power of court to appoint, etc., liquidator.

483. Power to apply to court to determine
queslions Or exXercise powers.

484. Costs of voluntary winding up.

485, Saving of nghts of creditors and contribu-
tories.

CHAPTER 4-WINDING UP SUBJECT TO
SUPERVISION OF COURT.

486. Power to order winding up subject to super-
vision.

487.  Effect of petition for winding up subject
to supervision.

488. Application of sections 413 and 414.
489 Power of court to appoint, etc. liquidators.
490.  Effect of supervision order.

CHAPTER 5-PROVISIONS APPLICABLE TO
EVERY MODE OF WINDING UP.

491, Liquidator to give notice of appointment.
Proof and ranking of claims.
492.  Debtsof all descriﬁtions may be proved.

493 Application of bankruptcy rules in certain
cases. :

494, Preferential payments.

Effect of winding up on antecedent and other

transactions.

495.  Fraudulent preference.

496.  Liabilities and rights of certain fraudulent
preferied persons.
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Section.

497.

498,
499,

. 500.

501.

Avoidance of attachments, etc. on winding
up subject to supervision of the court.

Effect of floating charge.

Disclaimer of onerous property.
Restriction of rights of creditor as to
execution, eétc. on winding up of company.

Duty of shexiff as to goods taken in
execution.

Olffences antecedent to or incourse of winding up.

502.

503.
504.
505.
506.

507

508.

Offences by officers.of company in -
liquidation.

Falsification of boaks

Frauds by officers of companies in liqujdati;cm.
Liability where proper accounts not kept. |
Responsibility for fraudulent trading.

Power of court to assess damages against
delinquent directors, etc. '

Prosecution of delinquent officers and members
of a company. '

Supplementary provisions as to winding up.

509.

510.

SIL

512
513.
514.
515.

516.

St7.

Disqualification for appointment as liquidator.

Cdrrupt inducement affecting appointment
as liquidator.

Enforcement of duty of liquidator to make
returns, etc. -

Notification that a company is in liquidation.
Exemption from stamp duty.

Books of company to be evidence.

Disposal of books, etc. of company.

Information as to pending liquidations and
disposal of unclaimed assets.

Resolutions passed at adjourned meetings of

518.  Power to make over assets to employees.
Supplementary powers of court.

519.  Meetings o ascertain wishes of creditors
and others.

520.  Judicial notice of signatures of officers
of court, etc.

521. . Judicial notice of signatures of certain
go'&rnmem officials.

522.  Special Commissioners for receiving
evidence.

- \

523.  Affidavits in Nigeria and elsewhere.

Provisions as to Dissolution.

524. Power of court to avoid dissolution of

company.

525. Power of Commission to strike off defunct
company. _

526. Property of dissolved company to be
declared as bona vacantia.

Central accounts.

527. ;Companiw liquidation account defined.

528. Investment of surplus funds in government
- securities, etc. .

529.  Separate accounts of particular estates.
R‘emrm by officers of courts.

530.  Retums by officers in winding up.
Accounts to be prepared annually. |

531. . Annusl accounts of company winding up

. and disposal.
"CHAPTER 6-WINDING UP OF UNREGISTERED

COMPANIES.
532, Winding up of unregistered company.

$33.  Contributories in winding up of unregistered
company. '

534,  Power of court to stay or restrain procee-
dings.
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Section.

535.  Action, etc. stayed on winding up order.

536.  Provisions of this Part to be cummulative.
Part XVI-ARRANGEMENTS AND COMPROMISE.
.537.  Definition of ‘arrangement’.

538.  Arrangement of sale of company's property
during members' voluntary winding up.

539.  Power to compromise with creditors and
members.

540. Information as to comprormise with creditors
and members.

Part XVII-DEALINGS IN COMPANIES SECURITIES.
CHAPTER 1-PRELIMINARY.

541.  Administration of this Part by Securities and
Exchange Commission.

542.  Regulations.

CHAPTER 2-PUBLIC OFFER AND SALE OF
SECURITIES.

Invitation to the public.
543. Control of public invitations.

544.  Public invitation to deposit money with
public companies.

545.  Meaning of "invitation to the public”.

546.  Offers of sale deemed to be made by
the company.

Registration of securities.

547 Registration of securities and signing
of the 57 istr «tion slatement.

551.

552.

553.
554.

555.

556.

557.

558.

559.

560.

Application of provisions relating to
prospectus in certain cases.

Prohibition of issue, etc. of certain notices,
circulars and advertisements.

Exemption certificate and effect.
Expert's statement in prospecius.

Prospectus on invitation to the public
to acquire or dispose of securities.

General and restricted invitation to the
public.

Registration of prospectus.

Contract in prospectus, etc. not to be
varied without leave,

Document with offer of securities for sale

1o be deemed a prospectus.

Interpretation as to prospectus statements.

Statement in lieu of prospectus,

561.

Form of statement in lieu of prospectus.

Civil and Criminal liability in respect of prospectus
and statement in lieu of prospectus.

562.

563.

564.

Civil liability for mis-statement in
prospectus.
Cniminal liability for mis-statement in

prospectus.

Criminal liability in respect of in heu
of prospectus.

Allotment of securities in pursuance of prospectus.

565.

566.

567.

Allotment Committee.
Opening of subscription lists.

No allotment unless minimum subscription
received.

Application of moneys to be hewd in trust

roud sihoiment.
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Section. 591.  Reconstruction and merger of companies.
571, Action for rescission. 392. Power 10 acquire shares of dissenting
shareholders.
572. Allotment of securities, etc. and dealing
on stock exchange. 593 Dissentient’s rights to compel acquisition
of his shares,
573. Bank shares to be issued by way of public
offer. Take-over bids.
574.  Retum of surplus moneys to subscnbers, 594.  Take-over bid.
etc.
595. Person making a take-over bid.
CHAPTER 3-UNIT TRUST.
596. Authority to proceed with take-over bid.
575. Definition of certain words used in this
Chapter. 597.  Regstration of copy of proposed bid.
576.  Authorisation of unit trust scheme. 598. Requirements as to bid under take-over bid.
577.  Registration of units. 599.  Corporation making take over bid.
578.  Approval by Commission of alteration 600.  Despatch of bid to shareholders, etc.
of trust deed or change of name of scheme.
601.  Arrangement for funds,
579.  Revocation of authorisation of unit trust
schemes. 602.  Directors' circular.
580.  Prospectus documents on unit trust scheme. 603.  Experts' opinton.
581.  Civil liabilities arising from prospectus. 604.  Bid for all shares.
582.  Redemption of units. 605.  Bid for less than all shares.
583.  Prohibition of certain transactions and 606.  Provisions applicable to every bid.
profits by managers under unit trust schemes.
607. Commission’s duty in relation lo certain
584.  Lisbility of trustees under unit trust schemes. instruments.
§85.  Audit of accounts of unit trust schemes and 608.  Acquisition of shares of dissenting share-
annual general meeting. holders.
586.  Price of units. 609.  Procedure where dissenting offeree makes
€election.
587. [nvestments. 610.  Duties of offeree company.
588.  Information in relation to unit trust schemes. 611.  General provisions as to payments.
589.  Imspection and investigation. 612.  Rights of remaining share holders.
CHAPTER 4-RECONSTRUCTION. 613.  Offences.

MERGERS AND TAKE OVERS OF COMPANIES.

590.

Mesaning of certain words used in this Chapter.

W 5-INSIDER TRADING.

614,  Meaning of certain words used in this

Che
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Section. 635.  Rules of court for winding up of companies,
efc. .
615.  Prohibition on dealing in securities by
insiders. 636.  Certain companies to publish statement
in prescribed form.
616.  Abuse of information obtained in official
capacity. Legal proceedings, etc.
617.  Actions not prohibited by S. 615 dealings in 637.  Prosecution of offences.
securities by insiders.
638.  Production, etc., of books where offences
618.  Trustees and personal representatives. suspected.
619.  Effect of contravention. 639.  Costs in actions by certain limited compa-
nies.
620.  Civil liability of insider, etc.
640.  Saving for privileged communications.
621.  Penalty for contravention.
641.  Power of court to grant relief in certain
CHAPTER 6-MISCELLANEOUS. cases.
622. General penalty. 642.  Penalty for improper use of certain words.
623.  Inspection of documents. 643.  Penalty for false statements.
Part XVIII-MISCELLANEOUS AND SUPPLEMENTAL. 644,  Extended effect of penalty for offence of
fraudulent trading.
Application of this Part of this Decree.
645.  Application of fines.
624.  Application of this Part of this Decree.
646.  Application by the Commission to the Court
625, Decree to over-ride memorandum, articles, etc. for directions.
626.  Application of Decree to companies under 647.  Schedules, Tables and Forms, alteration and
former enactments. spplication.
627.  Application of Decree to companies registered 648.  Enforcement of duty of company to make
but not formed. returns to Commission.
628.  Application of Decree to unlimited comparies 649.  Power of company to provide for employees
under former enactments. on cessation or transfer of business.
629.  Restricted application of Decree to unregistered 650.  Interpretation of certain words used in
companies. PART A of this Decree.
Administration. 651.  Repeal and Savings.
630.  Registered and head office of company., PART B-BUSINESS NAMES.
631.  Publication of name by company. 652.  The Commission to adminisier Business
Names, ctc.
632.  Fees. i . .
653.  Establishment of business names' registry
633.  Form of register, etc. in each State.
634.  Inspection, etc., of documents kept 654 Appaintrent of Registrar end other
officers.
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Section.

655.

656.
657.
658.
659.
660.
661
662,
663.
664,
665.
666.
667.
668.
669.
670:

671.

672.

Functions of Registrar and Assistant
Registrar.

Registration of business names.
Procedure for registration.

Entry of business names in the reglstq’
Certificate of registration.

Registration of changes.

" Removal of name from register.

Prohibited and restricted names.
Searches.

Copies of entries in registers.
Publication of true name.
Liability of person in default.
Offences and penalties.
Regulations.

Validity of previous registration.
Annual Returns.

Interpretation of words used in this
PART.

Repeal of 1961 Ne. 17.

PART C-INCORPORATED TRUSTEES.

673.

674.

675.

676.

6717.

678,

679.

Incorporation of Trustees of certain
communities, bodies and associations.

Method of application.
Qualification of trustees.
Constitution.

Advertisement and objections.
Registration and certificate.

Effect of registration and certificate.

680. Changes of names or objects.
681.  Alteration of provisions of the constitution.

682.  Replacement and appointment of additional -
trustees.

683.  Changes in contravention of certain provi-
sions of this part of this Decree.

684.  Council, committee or governing body.
685.  Exercise of powers of trustee.

686.  Application of income and property.
687.  Common seal.

688.  Contract of carporate body.

689.  Documents and inspection.

690.  Annual returns.

691.  Dissolution of a corporate body formed
under this Decree.

692.  Regulations.
693.  Interpretation of wards used in this PART.
694.  Repeal of Cap 98.

695.  Validity of previous registrations.

PART D-CITATION.
696.  Citation.
SCHEDULES.
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Decree No. 1

Commencement.

January, 1990

THE FEDERAL MILITARY GOVERNMENT hereby decrees as follows :-
PART A - COMPANIES
PART - ] - CORPORATE AFFAIRS COMMISSION

Establishment of 1. (1) There is hereby established under this Decree, a body to be known as the
Corporate ‘ CorporateAffairs Commission (in this Decree referred to as the Commission”™).
Commission " () The Commission shall be:

(a) a body corporate with perpetual succession and a common seal;

(b) capable of suing and being sued in its corporate name; and

{c) capable of acquiring, holdiﬁg or disposing of any property, movable or

immovable, for  the purpose of carrying out its functions.

(3)  The heedquarters of the Commission shall be situate in the Federal Capital
Temitory, Abuja, and there shall be established an office of the Commission in cach

State of the Federation.
Membership 2. The Commission shall consist of:-
of the
Commussion.
{(a) a Chairman who shall be appointed by the President, and Commander in-

®)

{©)

@

(e)

0]

Chief of the Armed Forces on the recommendation of the Mimster, being a
person who by reason of his ability, experience or specialised knowledge of
corporate, industrial, commercial, financial or conomuc matiers or of

“business or professional attainment would in his opimon be capable of
. making outstanding contributions to the work of the Cormmission;

one representative of the business community, appointed by the Minister
on the recommendation of the Nigerian Association of Chambers of
Commerce, Industries, Mines and Agriculture.

N

one representative of Labour, appoinled. by the Minister on the
recommendation of the Nigerian Labour Congress;,

one representative of the legal profession, appointed by the Minister on the
recommendation of the Nigerian Bar Association.

one representative of the accountancy profession, appointed by the Minister
afler necessary consultation with the institute of Chartered Accountants of

Nigeria or any Similar body.

one representative of the Manufacturers Association of Nigena, appointed
by the Minister on the recommendation of the Association.
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Tenure of 3 (H
office
(2
(3)
Remunerations

and Allowances. 4.

Proceedings of
the Commission 5. (N
1964 No.l1.

(2)

()] one representative of the Nigerian Association of Small Scale Industrialists,
appointed on the recommendation of the Association.

M one representative of the Institute of Chartered Secretaries and Administrators,
appointed by the Minister on the recornmendation of the Institute.

(i) one representative of the Securities and bixchange Commission not below
the grade of Director or its equivalent.

() one representative each of the following Federal Minustries that is -
(i) Trade and Tourism,
(i) Finance and Economic Development,

(ii) Justice,
(v) Industry,
{v) Internat Affairs, and
k) The Registrar-Cieneral of the Commussion.

A person appointed as a member of the Commussion (not being an ex-oflicio member)
shall hold office for five years and shall be eligible for reappointment for one further

g 1" fiv . - —
term o ney::i's@h Qr‘“c -~ }__tu i c.,N,jv

T'he members of the Commission, except the Registrar-General shall be part ime
members, of the Commuission.

Any member of the Commission shall cease to hold office if:-

(a) he becomes of unsound mind or is incapable of carrying out his dutics;

(b) he becomes bankrupt or has made arrangement with his creditors.

(c) he is convicted of felony or any offence involving dishonesty,

) he is guilty of serious misconduct relating to his duties, or

(e) in the case of a person possessed of professional qualifications, he 15

disqualified or suspended (other than at his own request) from practicing
his profession in any part of Nigeria by the order of any competent
authority made in respect of him personally.

Members of theCommussion appointed under section (2) (a), (b), (¢).(d).(e).(f), (g} and
(h) shall be paid such remuneration and allowance as the President and Commander
in-Chief of the Armed Forces may, from time to time, direct.

Subject to this section and section 26 of the Interpretation Act 1964, the Commission
may make standing orders regulating its proceedings.

The Chairman shall preside at every meeting of the Commission but, in his absence
the members present shall elect one of their number present to preside at the meeting.
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3 The quorum for meetings of the Commission shall be five,\excluding persons appointed)
paragrap 1yor (J) of seen of this De = d\

‘ﬁ €3] The Commission may appoint any of its officers to act as Secretary at any of its
meetings.

Discisure of

interest. 6. M A member of the Commission who is directly or indirectly interested in any company
or enterprise, the affairs of which are being deliberated upon by the Commission er
is interested in any contract made or proposed to be made by the Commission, shall,as
soon as possible after the relevant facts have come to his knowledge, disclose the
nature of his interest at a meeting of the Commission.

) A disclosure under subsection (1) of this section shall be recorded in the minutes
of the Commussion and the member shall:-

(a) not take part after such disclosure in any deliberations or decision of the
Commission with regard to the subject matter in respect of which his
interest is thus disclosed;

(b) be excluded for the purpose of constituting a quorum of the Commission
for any such deliberation or decision.

Functions of 7. H The functions of the Commission shali be to:-

the Commission.
{(a) subject to section 54, administer this Decree including the regulation and

supervision of the formation, incorporation, registration, management and
winding up of companies under or pursuant to this Decree;

(b) establish and maintain a companies registry and office in the States of the
Federation suitably and adequately equipped to discharge its functions
under this Decree or any other law in respect of which it 1s charged with
responsibility;

{©) “arrange or conduct an investigation into the affairs of any company, where
the interest of the shareholders and the public so demand.

(d) perform such other functions as may be specified by any Decree or
enactment; and

{e) undertake such other activities as are necessary or expedient for giving
full effect to the provisions of this Decree.

1988 2) Nothing in this section shall affect the powers, duties or junsdiction of the Secunities

No.29. and Exchange Commission under the Securities and Exchange Commission Decree
’ 1988.

Appointment 8 (n There shall be appointed by the Commission, a Registrar-General who shall be

of Registrar- qualified to practise as a legal practitioner in Nigeria and has been so qualified

General. for not less than 10 years and in addition, has had experience in company law

practice or administration for not less than 8 years.
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Appoimtment
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Right to
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Expenditure
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(a)

{b)

(<)

(d)

(e)

(M

2

The Registrar-General shall be the chief executive of the Commission and shall be
subject to the directives of the Commission and shall hold office on such terms and
conditions as may be specified in his letter of appointment and on such other terms and
conditions as may be determined, from time to time, by the Commission with the
approval of the National Counci! of Ministers.

The Registrar-General shall be the accounting officer for the purpose of controlling
and disbursing amounts from the fund established pursuant to section 12 of this Decree.

The Commission may appomnt such other staff as it may deem necesarry for
the efficient performance of the functions of the Commission under or pursuant to
this Decree.

Notwithstanding the provisions of any enactment to the contrary a person
appointed to the office of Registrar-General under section 8 of this Decree

or a person appointed under section 9 of this Decree who is a legal practitioner shall,
while so appointed, be entitled to represent the Commission as a legal practitioner
for the purpose and in the course of his employment.

Service in the Commission shall be approved service for the purpose of the
Pensions Act 1979 and accordingly, officers and other persons employed in the
Commission shall in respect of their service in the Commission be entitled to pen-
sions, gratuities and other retirement benefits enjoyed by persons holding equiva-
lent grades in the public service of the Federation, so however that nothing in this
Decree shall prevent the appointment of a person to any office on terms which
preclude the grant of a pension and gratuity in respect of that office.

The Commission shall establish a fund which shall consist of such sums as may
be allocated to it by the Federal Military Government and such other funds as may
accrue to it in the discharge of its functions. :

The Commission may, from time to time, apply the proceeds of the fund
established in pursuance of section 12 of this Decree -

to the cost of administration of the Commission,

for re- imbursing members of the Commission or any committee set up by the
Commission for such expenses as may be authorised or approved by the
Commission, in accordance with the rate approved in that behalf by the National
Counci] of Ministers,

to the payment of salaries, fees or other remuneration or allowances, pensions and
gratuities payable to the employees of the Commission;

for the maintenance of any property acquired or vested in the Commission; and

for, ar.d in connection with, all or any of the functions of the Commuission under this

The Commission shall keep proper accounts and proper records in relation thereto
and shall prepare in respect of each year a statement of accounts in such form as

the Naational Council of Ministers may direct.

The accounts of the Commission shall be audited not later than 6 mqn&hs after the
end of year by auditors appointed by the Commission from the list and in accordance
with guidelines supptied by the Auditor-General of the Federation; and the fees of the

auditors and the exoenses of the audit generally shall be paid from the funds of the
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Regulatons.
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(@)
(b)

{c)

W @

17.

'The Commission shall cause 10 be prepared, not later than 30th September in cach
year, an estimate of the expenditure and income of the Commission dunng the next
succeeding year and when prepared they shall be submitted through the Mimister
for approval by the National Council of Ministers.

The Commission shall, not later than 30th June in each vear, submit to the National
Council of Ministers, a report on the activities of the Commussion dunng the
immediatelv preceeding year and shall include in such report, the audited accounts
of the Commusston

The Minister may with the approval of the National Councd ol Mimisters make )
regulations generally for the purpose of this Decree and in particular. without &/

prejudice to the generalfy of the foregoing provisionss make regulations -

prescenbing the forms, returns and other information required under thes Decree,
prescribing the procedure for obtaining any information required under this Decree.

requiring retums to be made within the penod specified therem by ans compam
or enterprise t¢ which this Decree applies,

prescribing anv fees pavable under this PART, that 1s, PART A of this Decree X
In this part of this Decree:-

"Chairman” means the Chairman o' the Commmussion and "Member” means any membw
of the Commission including the Chairman

PART II - INCORPORATION OF COMPANIES AND INCIDENTAL MATTERS

18

(2)

CHAPTER I - FORMATION OF COMPANY

As from the commencement of this Decree, any two or more persons may form
and incorporate a company by camplyving with the requirements of this Decree

in respect of registration of such company

No company, association, or partnership consisting of more than 20 persons shall
be formed for the purpose of carrving on any business lor profit or gain by the
company, association, or partnership, or by the individual members thereof, unless
it is registered as a company under this Decree, or is formed in pursuance of some
other enactment in force in Nigeria.

Nothing in this section shall apply to -

(a) any co-operative society registered under the provisions of any cnactments
1n force in Nigena. or

¢ any partnership for the purpose of carmying on practice -
(1) as legal practitioners, by persons each of whom 1s a legal practitioner. or

() as accountants by persons each of whom 1s entitled by law to practise as



Companies and Allied Matlers 1990 Nol Ao

(3

Capacity of 20. H
individual to

form company.
(2
t3)
4
Types of 21 (n
Companies.
2y .
Private 22 (nm
Companies.

an accountant.

If at any tme the number of members of a company, association or partnership
exceeds 20 in contravention of this section and i carries on bustness for more than
i4daywhilethe contravention continues, every person who is a member of the
company, association or partnership during the time that it so camies on business after
those 14 days shall be liable to a penalty of =N=23 for every day dunng which the
default continues.

Subject to subsection (2) of this sectich, an individual shall not ;o in the formation
of a company under this Decree if -

(a) he 15 less than 18 vears of age. or

)] he 15 of unsound mund and has been so found by a court i Nigera or
clsewhere: or

{e) he is an undischarged bankrupt. or

(d) he 1s disqualfied under section 234 of this Decree from beng a directon
of a company

A person shall not be disquahhied under paragraph (ay of subsecton () of this
section, 1f two other persons not disqualified under that subsection have subseribed
to the memorandum.

A corporate bodv i hquidation shall not jom in the formation of a company unde
this Decree.

Subject to the provisions of anv enactment regulating the nghts and capacity of

aliens to undertake or participate i trade or business, an alien or a foreign compam
may jomn in forming a company

An incorporated company mayv be cither a company -

(a) having the lability of its members Hnuted by the memorandum to the amount.
if anv, unpaid on the shares respectively held by them Gn this Deeree termed
"a company himmited by shares™): or

(b) having the hability of ns members fimited by the memorandum to such
amount as the members may respectively thereby undertake to contribute
to the assets of the company in the event of its being wound up (n this
Decree termed a company hinuted by guarantee). or

(©) not having any limit on the liability of ity members (in this Decree ermed
*an unlimited company”).

A company of any of the forcgoing types may cither be a private or a publc
comapny.

A private company is one which 1s stated in its memorandum to be a private com-
pany.

Every private company shall by its articles restrict the transfer of its shares.
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(3)
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Public company. 24.
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@

The total number of members of a private @ompany shall not exceed 50, not including
persons who are bona fide in the employment of the company, or were while in that
employment and have continued after the determination of that  employment to be,
members of the company.

Where two or more persons hold one or more shares in a company jointly, they shall
for the purpose of subsection (3) of this section, be treated as a single member.

A private company shall not unless authorised by law invite the public to -
(a) subscribe for any shares or debentures of the company, or

(b) deposit money for fixed periods or payable at call, whether or not bearing
interest.

Subject to subsection (2) of this section, where default is made in complying with
any of the provisions of section 22 of this Decree in respect of a private company,
the company shall cease to be entitled to the privileges and exemptions conferred
on private compantes by or under this Decree and this Decree shall apply to the
company as if it were not a private company.

If a court on the application of the company or any other person interested, is satisfied
that the failure to comply with the provisions of section 22 of this Decree was
accidental or due to inadvertence or to some other sufficient cause, or that on other
grounds it is just and equitable to grant relief, the court may, on such terms and
conditions as may seem to it to be just and expedient, order that the company be
relieved from the consequences mentioned in subsection (1) of this section.

Any company other other than a private company shall be a Public company and its
memorandum shall state that it is a public company.

As from the commencement of this Decree, an unlimited company shall be regis-
tered with a share capital; and where an existing unlimited company is not registered
with a share capital, it shall, not later than the appointed day, alter its memorandum
50 that it becomes an unlimited company having a share capital not below the
minimum share capital permitted under section 99 of this Decree.

Where a éompany is to be formed for promoting commerce, art, science, religion,
sports, culture, education, research, chanity or other similar objects, and the income
property of the company are to be applied solely towards the promotion of its objects
and no portion thereof is to be paid or transferred directly or indirectly to the members
of the company except as permitted by this Decree, the company shall not be
registered as a company limited by shares, but may be registered as a company limited
by guarantee.

As from the commencement of this Decree, a company limited by guarantee shall not
be registered with a share capital; and every existing company limited by guarantee
and having a share capital shall, not later than the appointed day, alter its
memorandum so that it becomes a company limited by guarantee and not having a
share capital.
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Inﬂ:ccaeofacanpmyhmﬂnd by guarantee, every provision in the memorandum or
articles or in any resolution of the company purporting to give any person a

right to participate in the divisible profits of the company otherwise than as a member
or purporting to divide the company’s undertaking into shares or interest shall be void.

A commpany limited by guarantee shall not be incorporated with the object of carrying
on business for the purpose of making profits for distribution to members.

if any company limited by guarantee carmies on business for the purpose of dlstnbutmg
profits, all officers and members thereof who are congnisant of the fact that it is so
carrying on business shall be jointly and severally liable for the payment and
discharge of all the debts and liabilities of the company incurred in carrying on such
business, and the company and every such officer and member shall be liable to a
fine not exceeding =N=100 for every day dunng which it carmes on such
business.

The total liability of the members of a company limited by guarantee to contribute
to the assets of the company in the event of its being wound up shall not at any time
be less than =N=10,000.00

Subject to compliance with subseetion (5) of this section the articles of association
of a company limited by guarantee may provide that members can retire or be
excluded from membership of the company.

If in breach of subsection (6) of this section, the total liability of the members of

_ any company limited by guarantee shall at anytime be less than =N=10,000.00 every -

director and member of the company who is cognisant of the breach shall be liable
to a fine of =N=50 for every day during which the default continues.

If, upon the winding up of a company limited by guarantee, there remains after the
discharge of all its debts and liabilities any property of the company, the same shall
not be distributed among the members but shall be transferred to some other ’
company limited by guarantee having objects similar to the objects of the company
or applied to some charitable object and such other company or charity shall be
determined by the members prior to dissolution of the company.
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MEMORANDUM OF ASSOCIATION

The memorandum of every company shall state -

(a)
®)
(¢}

@
©
)

the name of the company;

that the registered office of the company shall be situated in Nigeria,

the nature of the business or businesses which the company is authorised
to carry on, or, if the company is not formed for the purpose of carrying
on business, the nature of the object or objects for which it is established,
the restriction, if any, on the powers of the company,

that the company is a private or public company, as the case may be,

that the liability of its members is himited by shares or by guarantee or is
unlimited, as the case may be.

[f the company has a share capital -

(®

(b}

()

the memorandum shall also state the amount of authorised share capital,
not being less than =N=10,000.00 in the case of a private company and
=N=500,000.00 inthe case of a public company, with which the company
proposes to be registered, and the division thereof into shares of a fixed
amount; .

the subscribers of the memorandum shall take among them a total number
of shares of a value of not less than 25 percent of the authorised share capital,
and

each subscriber shall write opposite to his name the number of shares he
takes.

A subscriber of the memorandum who holds the whole or any pan of the shares
subscribed by him in trust for any other person shall disclose in the memorandum
that fact and the name of the beneficiary.

The memorandum of a company limited by guarantee shall also state that -

(a)

(b)

the income and property of the company shall be applied solely towards
the prometion of its objects, and that no portion thercof shall be paid or
transferred directly or indirectly to the members of the company except
as permitted by or under this Decree, and

each member undertakes to contribute 10 the assets of the company in the
event of its being wound up while he is a member or within one year after
he ceases to be a member, for payment of the debts and liabilities of the,
company, and of the costs of winding up, such amount as may be required
not exceeding a specified amount and the total of which shall not be less
than =N=10,000.00.

The memorandum shall be signed by each subscriber in the presence of al least one
witness who shall attest the signature.

The memorandum shall be stamped as a deed.
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Subject to the provisions of section 27 of this Decree, the form of a memoran-
dum of associstion of -

(a) a company limited by shares,
(b) a company limited by guarantee; and
(€} ‘an unlirﬁiled company,

shall be as specified in Tables B, C, and D respectively in Schedule 1 to this Decree,
or as near that form as circurnstances admit.

NAME OF COMPANY
The name of a private company limited by shares shall end with the word “Limited".

The name of a public company limited by shares shall end with the words "Public
Limited Company”.

The name of a company limited by guarantee shall end with the words "(Limited
by Guarantee)” in brackets.

The name of an  unlimited company shall end with the word "Unlimited".

A company may use the abbreviations "Ltd", "Plc" "(Ltd/Gte)" and "Ultd" for the
words "Limited”, "Public Limited Company", "(Limited by Guarantee)" and
“Unlimited” respectively in the name of the company.

No company shall be registered under this Decree by a name which -

(a) 15 identical with that by which a company in existence is already registered,
or so nearly resembles that name as to be calculated to deceive, except
where the company in extstence is in the course of being dissolved and
signifies its consent in such manner as the Commission requires; or

)] contains the words "Chamber of Commerce” unless it is a company limited
by guarantee; or

{c) in the opinion of the Commission is capable of misleading as to the nature
or extent of its activities or 1s undesirable, offensive or otherwise contrary
to public policy; or

(d) in the opinion of the Commission would violate any existing trade mark or

business name registered in Nigeria unless the consent of the owner of the
trade mark or business name has been obtained.

Except with the consent of the Commission, no company shall be registered by a
name which -

(a) includes the word "Federal”, "National", “Regional”, "State",
"Government”, or any other word which in the opinion of the Commission
suggests or 1s calculated to suggest that it enjoys the patronage of the

. Government of the Federation or the Government of a State in Nigeria, as
the case may be, or anv Ministry or Department of Government; or

contams the word "Municipal” or "Chartered” or in the opinion of the Carmsson
suggests, or is calculated to suggest, connection with any municipality or other local
authonty or
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{c) contains the word “"Co-operative” or the words "Building Society"; or
(dy contains the word "Group” or "Holding".

If a company. through inadvertence or otherwise, on its first registration or on

iLs registration by a new name, is registered under a name identical with that by
which a company in existence is previously registered, or so nearly resembling it as
1o be likely to deceive, the first-mentioned company may, with the approval of the
Comrmssion, change its name:, and if the Commission so directs within six months of
its being registered under that name, the company concerned shall change its name
within a pertod of six weeks from the date of the direction or such longer period as the
Commussion may allow.

If a company makes default in complying with a direction under subsection (1) of
this section, it shall be liable to a fine of =N=25 for every day during which the
default continues.

Any company may, by special resolution and with the approval of the Commission
signified 1n writing, change its name:

Provided that no such approval shall be required where the only change m the name
of a company is the substitution of the words "Public Limited Company" for the
word "Limited” or vice versa on the conversion of a private company into a public
company or a public company into a private company in accordance with the
provisions of this Decree.

Nothing in this Decree shall preclude the Commission from requinng a company
to change its name if it is discovered that such a name conflicts with an existing trade
mark or business name registered in Nigeria prior to the registration of the company
and the consent of the owner of the trade mark or business name was not obtained.

Where a company changes its name, the Comrmssion shall enter the new name on
the register in place of the former name, and issue a certificate of incorporation
altered to meet the circumstances of the case.

The change of name shall not affect any rights or obligations of the company, or render
defective any legal proceedings by or against the company, and any legal proceedings
that could have been continued or commenced against it or by it in its former name
may be continued or commenced against or by it in i{s new name,

Any alteration made in the name under this section shall be published by the,
Commission in the Gazette.

A certificate or publication in the Gazette under this section shall be evidence of
the alteration to which it relates.

The Commission may on written application and on payment of the prescribed fee
reserve a name pending registration of a company or a change of name by a company.

Such reservation as is mentioned in subsection (1) of this section shall be for such
period as the Commission shall think fit not exceeding 60 days and during the period
of reservation no other company shall be registered under the reserved name or
under any other name which in the opinion of the Commission bears too close

a resemblance to the reserved name.
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ARTICLES OF ASSOCIATION.

There shall be registered with the memorandum of association articles of associa-
tion signed by the subscribers to the memorandum of association, and prescribing
regulations for the company.

The form and contents of the articles of associatien of a public company having

a share capital, a pnivate company having a share capital, a company limited by
guarantee and an unlimited company shall be as in Parts ], I, I11, and IV respectively
of Table A in Schedule 1 to this Decree with such additions, omissions er alterations
as may be required in the circumstances.

In the case of a company limited by guarantee, the articles of associatien shall
state the number of members with which the company proposes to be registered for

the purpose of enabling the Conunission to determine the fees payable on
registration.

The articles of association shall -
(a) be printed,
(b) be divided into paragra]::)hs numbered consecutively, and

(<) be signed by each subscriber of the memorandum of association in the
presence of at least one witness who shall attest the signature.

The articles shall bear the same stamp duty as if they were contained in a deed.
REGISTRATION OF € OMPANIES.

As from the commencement of this Decree, a company shall be formed 1n the
manner set out in this section.

There shall be delivered to the Commission -

(a) the memorandum of association and articles of association complying
with the provisions of this Part of this Decree;

(b) the notice of the address of the registered office of the company and the
head office if different from the registered office:

Provided that a postal box address or a private bag address shall not be
accepted by the Commission as the registered office;

(€) a statement in the prescribed form containing the list and particulars
together with the consent of the persons who are to be the first directors of
the company,

)] a statement of the authorised share capital signed by at least one director,
and

(e any other docurnent required by the Commission to salisfy the requirements
of any law relating 1o the formation of a company.
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A statutory declaration in the prescribed form by a legal practitioner that those

requirements of this Decree for the registration of a company have been complied with which
shall be produced to the Commission, and it may accept such a declaration as sufficient evidence
of compliance:
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@

3)

4

&)

(6)

Provided that where the Commission refuses a declaration, it shall within 30 days
of the date of receipt of the declaration send to the declarant a notice of its refusal
giving the grounds of such refusal.

The Commission shall register the memorandum and articles unless in its opinion-
(a) they do not comply with the provisions of this Decree; or

(b) the business which the company is to carry on, or the objects for which it
is formed, or any of them are illegal; or

(<) any of the subscribers to the memorandum is incompetent or disqualified
in accordance with section 20 of this Decree; or

(d) there is non-compliance with the requirement of any other law as to
registration and incorporation of a company; or

(e) the proposed name conflicts with or is likely to conflict with an existing
trade mark, or business name registered in Nigena.

Any person aggrieved by the decision of the Commission under subsection (1) of
this section, may give notice to the Commission requiring it to apply to the court
for directions and the Commission shall within 21 days of the receipt of such notice
apply to the court for the directions.

The Commission may, in order to satisfy itself as provided in subsection (1) (c) of
this section, by instrument in writing require a person subscribing to the
memorandum to make and lodge with the Commission, a statutory declaration to
the effect that he is not disqualified under section 20 of this Decree from joining
in forming a company.

Steps to be taken under this Decree to incorporate a company shall not include any
invitation to subscribe for shares or otherwise howsoever on the basis of a

prospectus.

Upon registration of the memorandum and articles, the Commission shall certify
under its seal -

(a) that the company 1s incorporated,

) in the case of a limited company, that the liability of the members is limited
by shares or by guarantee; or :

() in the case of an unlimited company, that the liability of the members is
unlimited; and

)] that the company is a private or public company, as the case may be.

The certificate of incorporation shall be prima facie evidence that all the

requirements of this Decree in respect of registration and of matters precedent and

incidental to it have been complied with and that. the association is a company
authorised to be registered and duly registered under this Decree.
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As from the date of incorporation mentioned in the certificate of incorporation, the
subscriber of the memorandum together with such other persons as may, from time
to time, become members of the company, shall be a body corporate by the name
contained in the memorandum, capable forthwith of exercising all the powers and
functions of an incorporated company including the power to hold land, and having
perpetual succession and & common seal, but with such liability on the part of the
members to contribute to the assets of the company in the event of its being wound up
as is mentioned in this Decree. B

CAPACITY AND POWERS OF COMPANIES.

Except to the extent that the company's memorandum or any enactment otherwise
provides, every company shall, for the furtherance of its authorised businéss or
objects, have all the powers of a natural person of full capacity.

A company shall not have or exercise power either directly or indirectly to make a
donation or gift of any of its property or funds to a political party or political
association, or for any political purpose; and if any company, in breach of this
subsection makes any donation or gift of its property to a political party or political
association, or for any political purpose, the officers in default and any member who
voted for the breach shall be jointly and severally liable to refund to the company the
sum or value of the donation or gift and in addition the company and every such
officer or member shall be guilty of an offence and liable to a fine equal to the amount
or value of the donation or gift.

A company shall not carry on any business not authorised by its memorandum and
shall not exceed the powers conferred upon it by its memorandum or this Decreee.

A breach of subsection (1) of this section, may be asserted in any proceedings under
sections 300 to 313 of this Decree or under subsection (4) of this section.

Notwithstanding the provisions of subsection (1) of this section, no act of a company
and no conveyance or transfer of property to or by a company shall be invalid by
reason of the fact that such act, conveyance or transfer was not done or made for
the furtherance of any of the authorised business of the company or that the
company was otherwise exceeding its objects or powers.

On the application of -
(a) any member of the company; or

(b) the holder of any debenture secured by a floating charge over all er any
of the company's property or by the trustee of the holders of any such
debentures, the court may prohibit by injunction, the doing of any act or
the conveyance or transfer of any property in breach of subsection (1) of
this section.

If the transactions sought to be prohibited in any proceeding under subsection (4)
of this section are being, or are to be performed or made pursuant to any contract
to which the company is a party, the court may, if it deems the same to be equitable
and if all the parties to the contract are partics to the proceedings, set aside and
prohubit the perfermance of such contract, and may allow to the company or to the other
patties to the contract, such contract compensation for any loss or damage sustained
by them by reason of the setting aside or prohibition of the performance of such
contract but ne compensation shatl be allowed for loss or anticipated profits to be
derived from the performance of such contract.

)
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Where there is provision in the memorandum of association of a company restricting
the powers and capacity of the company to carry on its authorised business or object,
the restriction, may be relied on and have effect only for the purpose of -

(a) proceedings against the company by a director or member of the company,
or where the company has issued debentures secured by a floating charge
over all or any of the company's property, by the holder of any of the
debentures or the trustee for the holders of the debentures; or

b) proceedings by the company or a member of the company against the
present or former officers of the company for failure to observe any such
restrictions; or

() proceedings by the Commission or a member of the company to wind up
the company, or

(d) proceedings for the purpose of restraining the company or other person
from acting in breach of the memorandum or directing the company or such
person to comply with the same.

A person may not in proceedings referred to in subsection (1) (a), (b), or (¢), of this
section, rely on the restriction of the power or capacity of the company contained
in the memorandum in any case where he voted in favour of, or otherwise expressly
or by conduct agreed to the doing of an act by the company or the conveyance by
or to the company of property which, it is alleged in the proceedings, was or would
be contrary to such a restriction.

Subject to the provisions of this Decree, the memorandum and articles, when regis-
tered, shall have the effect of a contract under seal between the company and

its members and officers and btween the members and officers themselves whereby
they agree to observe and perform the provisions of the memorandum and articles,
as altered from time to time in so far as they relate to the company, members or
officers as such.

All money payable by any member to the company under the memorandum or
articles shall be a debt due from him to the company and shall be of the nature of
a speciality debt.

Where the memorandum or articles empower any person to appoint or remove any
director or other officer of the company, such power shall be enforceable by that
person notwithstanding that he is not a member or officer of the company.

In any action by any member or officer to enforce any obligation owed under the
memorandum or articles to him and any other member or officer, such member or
officer, may if any other member or officer is affected, by the alleged breach of such
obligation with his consent, sue in a representative capacity on behalf of himself
and all other members or officers who may be affected other than any who are
defendants and the provisions of Part X of this Decree shall apply.

MEMBER'S RIGHT TO COPY OF MEMORANDUM AND ARTICLES.

A company shall, on being so required by any member, send to him a copy of the
memorandum and of the articles, if any, and copy of any enactment which alters

the memorandurn, subject tc payment, in the case of a copy of the memorandum
and of the articles, of =N=20 or such less sum as the company may prescribe and
in the case of a copy of an enactment of such sum not exceedmg the published price

thereof as the company may require.
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If a company makes default in complying with this section, the company and every
officer of the company who is in default shall be liable for each offence to a fine
not exceeding =N=25.

Where an alteration is made in the memorandum of a company evey copy of the
memorandum issued afier the date of the alteration shall be in accordance with
the alteration.

R

If, where any such alteration has been made, the company at any time afler the date
of the alteration issues any copies of the memorandum which are not in accordance
with the alteration, it shall be liable to a fine not exceeding =N=25 for each copy
so issued. and every officer of the company who is in default shall be liable to the
like penalty.

ALTERATION OF MEMORANDUM AND ARTICLES.

A company may not alter the conditions contained in its memorandum except in the
cases and in the manner and to the extent for which express provision is made in
this Decree.

Only those provisions which are required by section 27 of this Decree or by any
other specific provision contained in this Decree, to be stated in the memorandum
of the company concemed shall be deemed to be conditions contained in its
memorandum. '

The name of the company shall not be altered except with the consent of the
Commission in accordance with section 31 of this Decree.

The business which the company is authorised to carry on or, if the company is
not formed for the purpose of carrying on business, the objects for which it 1s
established may be altered or added to in accordance with the provisions of section
46 or of Part V of this Decree.

Any restriction on the powers of the company may be altered in the same way as
the business or object of the company.

The share capital of the company may be altered in accordance with the provisions
of section 100 to 111 of this Decree but not otherwise.

Subject to section 49 of this Decree, any other brovision of the memorandum may
be altered in accordance with section 46 of this Decree, or as otherwise provided

in this Decree.

A company may, at a meeting of which notice in writing has been duly given to all
members (whether or not otherwise entitled thereto), by special resolution alter
the provisions of its memorandum with respect to the business or objects of the

company:

Provided that if an application is made to the court in accordance with this section
for the alteration to be cancelled, it shall not have effect except in so far as it is
confirmed by the court. .

An application under this section may be made to the court -

(a) by the holders of not less in the aggregate than 15 percent in nominal value
of the company's issued share capital or any class thereof or, if the
company is not limited by shares not less than 15 percent of the company's
members; or '
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®) by the holders of not less than 15 percent of the company's debentures
entitling the holders to object to alterations of its objects:
Provided that any such application shall not be made by any person who
has consented to or voted in favour of the alteration.

An application under this section shall be made not later than 28 days after the date
on which the resolution altering the company's business or objects was passed, and’
may be made on behalf of the persons entitled to make the application by such one
or more of their number as they may appoint in writing for the purpose.

On an application under this section, the court may make an order confirming the
alteration either wholly or in part and on such terms and conditions as it thinks fit,
and may adjourn the proceedings in order that an arrangement may be made to the
satisfaction of the court for the purchase of the interest of dissentient members, and
the court may give such directions and make such orders as it thinks expedient for
facilitating or carrying into effect any such arrangement:

Provided that no part of the capital of the company shall be expended in any
purchase. K

The debentures entitling the holders to object to alterations of a company's business
or objects shall be any debentures secured by a floating charge.

The special resclution altering a company's business or objects shall require the
same notice to the holders of any such debentures as to members of the company,
and in default of any provisions regulating the giving of notice to any such debenture
hoiders, the provisions of the company's articles regulating the giving of notice to
members shail apply.

Where a company passes a resolution eltering its business or objects and -

(a) application is thereafter made to the court for its confirmation under this
section, the company shall forthwith give notice to the Commission of the
making of the application, and thereafter there shall be delivered to the
Commission within 15 days from the date of its making -

1) a certified true copy of the order in the case of refusal to confirm the
resolution;, and

(i)  acenified rue copyof the order in the case of confirmation of the resolution
together with the printed copy of the memorandum as thereby altered;

(b) no application is made with respect thereto to a court under this section,
the company shall within 15 days from the end of the period for taking such
an application deliver to the Commission a copy of the resolution as passed,
and if the Commission -

(1) is satisfied, a printed copy of the memorandum as altered by the resolution
shall forthwith thereafier be delivered to it;

() is not salisfied, it shall give notice in writing to the company of ils decision
and an appeal from its decision shall thereafter lie to the court at the suit
of any person aggrieved, if made within 21 days from the date of the receipt
by the company of the notice of the rejection, or within such extended time
as the court may allow.

The court may at any time extend the time for the delivery of documents to the
Commission under paragraph (a) of subsection (7) of this section for such period
as the court may think proper.
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[f a company makes default in giving notice or delivering any document to the
Commission as required by subsection (6) of this section, the company and every
oflicer of the company who is in default shall be liable to a fine of =N=50.

The validity of an alteration of the provision of a company's memorandum with
respect to the business or objects of the company shall not be questioned on the ground
that it was it authorised by subsection (1) of this section except in proceedings taken
for the purpose (whether under this section or otherwise) before the expiration of 21
davs after the date of the resolution 1n that behalf,, and where any such proceedings are
taken otherwise than under this section, subsections (6), (7), and (8) of this section
shall apply in relation thereto as if they had been taken under this section, and as if an
order declaring the alteration invalid were an order cancelling it and as if any order
disnussing the proceedings were an order contirming the alteration.

In this section “member” meludes any person financially interested i the company.

Subject to the provisions of section 44 of this Decree and of this section and of any
PPart ol this Decree (which preserves the rights of minorities in certain cases) any
provision in a company’s memorandum which might lawfully bave been in articles
of assoctation instead of 1n the memorandum may be altered by the company by
special resolanion: but 1f an appheation 1s made to the court for the alteration to be
cancelled, the alteration shall not have effect except 1n so far as it s confirmed by

the court

This section shall not apply where the memoerandum tsell provides for or prohibits
the alteration of all or any of the said provisions, and shall net authorise any
variation or abrogation of the special rights of any class of members.

Subsections (23, (3, (4), (7)), (8) and (9) of section 46 of this Degree (which relate
to mode of alteration of business or object) except paragraph (b} of subsection (2)
thereot shall apply i refation 1o any alteration and 1o any apphication made under
this section as they apply in relaton to alterations and to applications mads under
that section,

This section shall apply 1o a company’s memorandum whether registered before or
atter the commencement ol this Decree,

Subject o the provisions of this Decree and to the conditions or other provisions
contained s memorandum, a company mayv by special resolution alter or add
to 1lx articles

Any alteration or addition so made in the articles shall, subject to the provisions of
this Decree, be as valid as if originally contained therein and be suhject, in like
manner, to alteration by special reselutions.

Save to the extent to which a member of a company agrees in writing at any time
1o be bound thereby, and anything to the contrary in.the memorandum or articles
notwtthstanding, the member shall not be bound by any alteration made in the
memorandum or articles of the company requiring him on or after the date of the
alteration to -

(a) take or subscribe for more shares than he held at the date on which he
became a member: or

(b} mcrease his iabihty to contribute to the share capital of the company. or

() pay money by any other means (o the company.
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(1)

{2

3

(4

Subject to this section, a private company having a share capital may be re-registered
as a public company if -

(a)
(b)

a special resolution that it should be so re-registered is passed; and

an application for re-reggstration is delivered to the Commission together

with the documents prescribed in subsection (3) of this section.

The special resolution shall -

(2)

(b)

(c)

alter the company's memorandum so that it states that the company is to
be a public company; and

make such other alterations in the memorandum as are necessary to bring
it into conformity with the requirements of this Decree with respect to the
memorandum of a public company 1n accordance with section 27 of this
Decree; and

make such alterations in the company's articles as are requisite in the
circumstances.

The application shall be made to the Commission in the prescribed form and be
signed by at least one director and the secretary of the company; and the documents
to be delivered with it are the following -

(a)

{b)

(¢

(d)

®
(1)

(e)

’
a printed copy of the memorandum and articles as altered in pursuance of
the resolution; and

a copy of a written statement by the directors and the secretary certified
on oath by them, and showing that the paid up capital of the company as
at the date of the application is not less than 25 percent of the authorised
share capital as at that date; and

a copy of the balance sheet of the company as at the date of the resolution
or the preceding 6 months, whichever 15 later; and

& statutory declaration in the prescribed form by a director and the secretary
of the company - .

that the special resolution required under this section has been passed, and

that the company's net assets are not less than the aggregate of the paid up
share capital and undistributable reserves; and

a copy of any prospectus or statement in licu of prospectus delivered
within the preceding 12 months to the Securities and Exchange Commussion
established under the Securities and Exchange Commission Decree 1988,

If the Commission is satisfied that a company has complied with the provisions of
this section and may be re-registered as a public company, it shall -

(a)
(b)
(c)

retain the application and other documents delivered to it under this section,
register the application and other documents; and

issue the company a certificate of incorporation, stating that the company
is a public company.
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3

4)

(6)

(7

Upon the issue to a company of the certificate of incorporation under this section -

(a) the company shall by virtue of the issue of that certificate become a public
company, and

{b) any alterations in the memorandum and articles set out in the resolution
shall take effect accordingly.

The certificate shall be prima facie evidence that -

(a) the requirements of this Decree in respect of re-registration and of matters
precedent and incidental thereto have been complied with; and

b the company is a public company.

A company shall not be re-registered under this section if it has previously been re-
registered as an unlimited company.

Subject as follows, a company which is registered as limited by shares may be re-
registered as unlimited in pursuance of an application in that behalf complying
with the requirements of this section.

A company shall be precluded from re-registering under this section if it is imited
by virtue of re-registration under section 52 of this Decree.

A public company or a company which has previously been re-regisiered as
unlimited company shall not be re-registered under this section.

An application under this section shall be in the prescribed form and be signed by
a director and the secretary of the company, and be lodged with the Commission
together with the documents specified in subsection (6} of this section.

The application shall set out such alterations in the company's memorandum and
articles as are requisite to bring it into conformity with the requirements of this
Decree with respect to the memorandum and articles of a company lo be formed
as an unlimited company.

The documents to be lodged with the Commission are as follows -

(a) the prescribed form of assent, to the company being registered as unlimited,
subscribed by or on behalf of all the members of the company;

(b) a statutory declaration made by the directors of the company -

(1) that the persons by whom or on whose behalf the form of assent is
subscribed constitute the whole membership of the company; and

(n) if any of the members have not subscribed that form themselves, that the
directors have taken all reasonable steps to satisfy themselves that each
person who subscribed to it on behalf of a member was lawtully
empowered to do so; and

(c) a printed copy of the memorandum and the articles incorporating the
alterations set oul in the application,

If the Commission is satisfied that the company be registered under this section as

an unlimited company, 1t shall retain the application and other documents lodged
with it under this section and -
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(a) register the application and other documents; and

{b) issue to the company a certificate of incorporation appropriate to the status
to be assumed by virtue of this section.

On the jssue of the certificate -

(@) the status of the company, by virtue of the issue, shall be changed from
timited to unlimited; and

)] the alterations in the memorandum set out in the application and any
alteration in the articles so set out shall tzke effect as if duly made by

resolution of the company; and

(c) the provisions of this Decree shall apply accordingly to the memorandum
and articles as aitered.

The certificate shall be prima facie evidence that the requirements of this section
in respect of the re-registration and of matters precedent and incidental to it have
been complied with, and that the company was authorised to be re-registered under
this Decree in pursuance of this section and was duly so re-registered.

Subject as follows, a company which is registered as unlimited may be re-registered
as himited by shares if a special resolution "hat it should be so re-registered is passed,
and the requirements of this section are complied with in respect of the resolution
and otherwise.

A company shall not under this section be re-registered as a public company or
company limited by guarantee; and a company shall be precluded from re-registering
under 1t 1f 1t 1s unhimited by virtue of re-registration under section 51 of this Decree.

The special resolution shall state the proposed authorised share capital and provide
for the making of such alterations in the memorandum as are necessary to bring it
into conformity with the requirements  of this Decree with respect to the
memorandum of a company so limited, and such alterations in the articles as are
requisite in the circumstances.

An application in the prescribed form for the company to be re-registered as limited
signed by a director and the secretary of the company shall be lodged with the
Commission together with the necessary documents, not earlier than the day on
which the resolution was filed under section 237 of this Decree.

The documents to be Jodged with the Commission shall be a printed copy of the -
(a) memorandum as altered in pursuance of the resolution; and

)] articles as so altered.

If the Commission is satisfied that the company be re-registered under this section
as a company limited by shares, it shall retain the applicatic.: and other documents
lodged with it under this section and register them, and it shall issue to the company
a certificate of incorportion appropriate to the status to be assumed by the company
by virtue of i.". section.

On the issue of the certificate -

(a) the 'status of the company shall, by virtue of the issue, change from
Anlimited to limited: and



Companies and Allied Matters 1990 No.l A42
LI
(b) the alterations in the memorandum specified in the resolution and the
: alterations in, and additions to, the articles so specified shall take effect
; accordingly.

t.))

)

Re-repistration 33 o
of public compa-
hes as prvale

3

4

The certificate shall be prima facie evidence that the requirements of this section
in respect of re-registration and of matters precedent and incidental to it have been
complied with, and that the company was authorised to be re-registered in pursuance
of this section and was duly so re-registered.

The re-registration of an unlimited company as a limited company shall not affect
the nights and liabilities of the company in respect of any debt or obligation incurred,
or any contract entered into, by, to, with, or on behalf of the company before the
re-registration, and those rights or liabilities may be enforced in the manner provided
by Part 11 of this Decree as in the case of a company registered pursuant to Part [1
of this Decree

A public company may be re-registered as a private company if -

(a) a special resolution complving with subsection (2) of this section that it
should be so re-registered is passed and has not been cancelled by the court
under this section.

(b} an application for the purpose in the prescribed form and signed by a
director and the secretary of the company is delivered to the Commission
together with a printed copy of the memorandum and articles of the
company as aliered by the resolution; and

() cither -

n the period during which an application for the cancellation of the resolution
under this section may be made has expired withow any such application
having been made; and

(i) where such an application has been made, the application has been
withdrawn or an order has been made confirming the resolution and a copy
_ of that order has been delivered to the Commission.

The special resolution shall alter the company's memorandum so that it states that
the company 1s a private company and shall make such other alterations in  the
company's memorandum and articles as are requisite in the circumstances.

Where the special resolution is passed, an application may be made to the court for
the cancellation of the resolution, and such application may be made by -

(a) the holders of not less in the aggregate than 5 percent in the nominal value
of the company's issued share capital, or any class thereof; or

® not less than 3 percent of the company’s members; but not by a person who
has consented to or voled in favour of the resolution.

The application shall be made within 28 days afier the passing of the resolution and
the applicant shall forthwith give notice of the application in the prescribed form
1o the Commission and to the company.

On the hearing of the application, the court shall make an order either cancelling
or confirming the resolution and may make ail such orders or give such directions
as it-may think expedient in the circumstances.
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The company shall, within 15 days from the making of the court's order, pr within
such other period as the court may by order direct, deliver to the Cdmlmsslon a
certified true copy of the order.

If a company fails to deliver to the Commission a certified true copy, of the order
as required in subsection (6) of this section, the company and any officer’ of i it who
15 in default, shall be guilty of an offence and liable to a fine of =N=100 and for
continued contravention, to a daily default fine of =N=25.

if the Commission is satisfied that a company may be re-registered under this
section, it shall -

(a) retain the application and other documents delivered to i utider this
section,
i
(b register the application and other documents; nnd
(©) 1ssue the company with a certificate of incorporation as a private company.

On the issue of the certificate -
(a) the company shall becomg a private company: and

(b) the alteration in the memors idum and articles s¢t out in the resvlution shall
take effect accordingly.

The certificte shall be prima facie evidence that -

(a) the requirements of this section in respect of re-registration arid of matters
precedent and incidental w it have been complied with: and

()] the company is a private company.
CHAPTER 3 - FOREIGN COMPANIES.

Subject to sections 56 to 59 of this Decree, every foreign company which betore

or after the commencement of this Decree was incorporated outside Nigeria, and
having the intention of carrying on business in Nigeria shall take all steps necessary
to obtain incorporation as a separate entity in Nigeria for that purposc, but unul

so incorporated, the foreign company shall not carry on business m Nigena or
exercise any of the powers of a registered company and ahal] not have a place of
business or an address for service of documents or processes in Nigera for any
purpose other than the receipt of notices and other documents, as matters preiiminary
to incorporation under this Decree.

Any act of the company in contravention of subsection (1) of this section shall
be void.

Nothing in this section shall affect the status of -

{(a) any foreign company which before the commencement of this Decree was
granted exernption from compliance with Part X of the C