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Companiesand Allied Matters Act
Chapter 59
Laws of the Federal Republic of Nigeria 1990

2" January 1990

An Act to establish the Corporate Affairs Commissiprovide for the incorporation of companies amtddental
matters, registration of business names and tleepocation of trustees of certain communities, bedind
associations.

Part A
Companies

Part |
Corporate Affairs commission

1. (1) There is hereby established under this Dearéedy to be known as the Corporate Affairs Corsiois
(in this Decree referred to as "the Commission").
(2) The Commission shall be-
(&) abody corporate with perpetual successionsacmmmon seal;
(b) capable of suing and being sued in its corganame; and

(c) capable of acquiring, holding or disposing oy @roperty, movable or immovable, for the purpoke
carrying out its functions.

(3) The headquarters of the Commission shall betsilia the Federal Capital Territory, Abuja, andrth
shall be established an office of the Commissiogdoh State of the Federation.

2. The Commission shall consist of the following mensbéhat is-

(@) achairman who shall be appointed by the Prasid@mmander-in Chief of the Armed Forces on
the recommendation of the Minister, being a pessba by reason of his ability, experience or
specialised knowledge of corporate, industrial, sw@rcial, financial or economic matters or of
business or professional attainments would in pision be capable of making outstanding
contributions to the work of the Commission;

(b) one representative of the business commurpyeiated by the Minister on the recommendation of
the Nigerian Association of Chambers of Commencdustries, Mines and Agriculture;

(c) one representative of the legal profession, apediby the Minister on the recommendation of the
Nigerian Bar Association;

(d) one representative of the accountancy profesajppinted by the Minister on the recommendation
of the Institute of Chartered Accountants of Nigeri



(e) one representative of the Manufacturers Associaifddigeria, appointed by the Minister on the
recommendation of the Association;

() one representative of the Securities and Exchaogen@ission not below the grade of a Director or
its equivalent;

(g) one representative of each of the following Fedkftiaistries, that is-
()  Trade and Tourisms,
(i) Finance and Economic Development,
(i) Justice,
(iv)  Industry and Technology; and
(h) the Registrar-General of the Commission.

3. (1) Subject to the provisions of subsection (2) @ Hection, a person appointed as a member of the
Commission (not being an ex-officio member) shalbhoffice for three years and shall be eligible re-
appointment for one further term of two years.

(2) The minister may, with the approval of the Presid@mmander-in Chief of the Armed Forces at any
time remove any member of the Commission from efiff¢the Minister is of the opinion that it is riat
the interest of the Commission for the member ttioae in office and shall notify the member in tivig

to that effect.

(3) The members of the Commission except the Regi€eareral shall be part-time members of the
Commission.

(4) Any member of the Commission shall cease to béfide if-
(@) he becomes of unsound mind or is incapableifing out his duties;
(b) he becomes bankrupt or has made arrangemenhigitiieditors;
(c) heis convicted of felony or any offence invalyidishonesty;
(d) he is guilty of serious misconduct relatindhte duties; or
(e) inthe case of a person possessed of professjoakfications, he is disqualified or suspendethér
than at his own request) from practising his prsifasin any part of Nigeria by the order of any
competent authority made in respect of him perspnal
4,  Members of the Commission appointed undetige (a), (b), (c), (d), (e), (), (g), and (H)adl be paid such
remuneration and allowances as the President, Cooenan-Chief of the Armed Forces may, from time to

time, direct.

5. (1) Subject to this section and section 26 of therpretation Act 1964, the Commission may makedten
orders regulating its proceedings.

(2) The Chairman shall preside at every meetinh®Commission but, in his absence, the membesepte
shall elect one of their number present to preaidbe meeting.

(3) The quorum for meetings of the Commission shealfive7



10.

(4) The Commission may appoint any of its officeraitt as Secretary at any of its meetings.

(1) A member of the Commission who is directlyerasted in any company or enterprise, the affdirs o
which are being deliberated upon by the Commissiois interested in any contract made or propésed
be made by the Commission shall, as soon as pesiielr the relevant facts have come to his knogded
disclose the nature of his interest at a meeting®Commission.

(2) Adisclosure, under subsection (1) of thisisectshall be recorded in the minutes of the Corsioig
and the member shall-

(&) not take part after such disclosure in anyleehtion or decision of the Commission with regard
the subject matter in respect of which his inteiegus disclosed;

(b)  be excluded for the purpose of constitutingiargm of the Commission for any such deliberation o
decision.

(1) The functions of the Commission shall be to-

(&) subject to section 541 of this Act, adminigteés Act including the regulation and supervisidrhe
formation, incorporation, registration, managemant winding-up of companies under or pursuant
of this Act;

(b) establish and maintain a companies registryadfickes in all the States of the Federation suitabl
and adequately equipped to discharge its functioigker this Act or any other law in respect of which
it is charged with responsibility;

(c) arrange or conduct an investigation into tHaief of any company where the interest of the
shareholders and the public so demand;

(d) perform such other functions as may be spetbieany law or enactment; and

(e) undertake such other activities as are necessaypedient for giving full effect to the prowsis of
this Act.

(2) Nothing in this section shall effect the powelsties or jurisdiction of the Securities and Exahe
Commission under the Securities and Exchange Cosionig\ct.

(1) There shall be appointed by the Commissioregistrar-General who shall be qualified to practisea
legal practitioner in Nigeria and has been so fjedlifor not less than 10 years and in additiors, nad
experience in company law practice or administref@ not less than eight years.

(2) The Registrar-General shall be the chief exeeutivthe Commission and shall be subject to the
directives of the Commission and shall hold officesuch terms and conditions as may be specifiagin
letter of appointment and on such other terms anditions as may be determined from time to tinye, b
the Commission with the approval of the National@al of Ministers.

(3) The Registrar-General shall be the accountffigen for the purpose of controlling and disbuigin
amounts from the fund established pursuant to@edi?2 of this Act.

The Commission may appoint such other staff amly deem necessary for the efficient performanrfiche
functions of the Commissions under or pursuanhi®Act.

Notwithstanding the provisions of any @n@ent to the contrary, a person appointed to ffieecor
Registrar-General under section 8 of this Act peeson appointed under section 9 of this Act whe is
legal practitioner shall, while so appointed, bétkd to represent the Commission as a legal jti@oer
for the purpose and in the course of his employment



11. Service in the Commission shall be appidaervice for the purpose of the Pensions Act acdraingly,
officers and other persons employed in the Comuisshall in respect of their service in the Comioiss
be entitled to pensions, gratuities and otheragatent benefits enjoyed by persons holding equitalen
grades int he public service of the Federatioh@mever that nothing in this Act shall prevent the
appointment of a person to any office on terms tipieeclude the grant of a pension and gratuity in
respect of that office.

12. The Commission shall establish a fund Whsisall consist of such sums as may be allocatédiothe
Federal Government and such other funds as mayeteiit in the discharge of its functions.

13. The Commission may, from time to timeplgyhe proceeds of the fund established in purseiaf
section 12 of this Act-

(a) to the cost of administration of then@nission;

(b) for re-imbursing members of the Consiais or any committee set up by the Commission for
such expenses as may be authorised or approvée lyommission, in accordance with the rate
approved in that behalf by the National CounciMifiisters;

(©) to the payment of salaries, fees oeotemuneration or allowances, pensions and gieguit
payable to the employees of the Commission;

(d) for the maintenance of any propertyuaagl or vested in the Commission; and
(e) for, and in connection with, all or apfythe functions of the Commission under this Act.

14. (1) The Commission shall keep proper accoumispgoper records in relation thereto and shajpare
in respect or each year a statement of accousiscim form as the National Council of Ministers may
direct.

2) The accounts of the Commission shallumtad not later than six months after the enchefytear
by auditors appointed by the Commission from thednd in accordance with guidelines supplied by
the Auditor-General of the Federation, and the tde¢he auditors and the expenses of the audit
generally shall be paid from the funds of the Cossiin.

3) The Commission shall cause to be preparetdater than 30th September in each year, amatdi
or the expenditure and income or the Commissiommduhe next succeeding year and when prepared
they shall be submitted through the Minister foprawal by the National Council of Ministers.

15. The Commission shall, not later than 3the in each year, submit to the National Cowfdillinisters,
a report on the activities of the Commission dutimgimmediately preceding year and shall include i
such report, the audited accounts of the Commission

16. The Minister may, with the approval or the NatioGaluncil of Ministers, make regulations generadly f
the purpose of this Act and in particular, withputjudice to the generality of the foregoing provis,
make regulations-

(@) prescribing the forms and returns afmtoinformation required under tHart, that is,Part A
of this Act;
(b) requiring returns to be made within plegiod specified therein by any company or entegpid

which thisPart, that is,Part A of this Act applies; and

(d) prescribing arfges payableinder thidPart, that is,Part A of this Act.



17.

18.

19.

20.

In this Part of this Act-

"Chairman" means the Chairman of the Commissiod;"arember" means any member of the
Commission, including the Chairman.

Part 11
Incor poration of companies and incidental matters

Chapter |
Formation of Company

As from the commencement of this Act, amg or more persons may form and incorporate a @omyp
by complying with the requirements of this Act @spect of registration of such company.

(€]

)
@)
(b)
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1)

@)
(b)
(©)
(d)
@)

®)

No company, association, or partnershipsisting of more than twenty persons shall be farfioe
the purpose of carrying on any business for pmfgjain by the company, association, or partnership
or by the individual members thereof, unless iegistered as a company under this Act, or is fdrme
in pursuance of some other enactment in force gefi.

Nothing in this section shall apply to-
any co-operative society registeredenrte provisions of any enactment in force in Kigeor
any partnership for the purpose ofyiag on practice-

0] as legal practitioners, by persons ediehhom is a legal practitioner; or

(ii) as accountants, by persons each of whemtided by law to practice as an accountant.

If at any time the number of members obmpany, association or partnership exceeds twenty
contravention of this section and it carries onitbesss for more than fourteen days while the
contravention continues, every person who is a neerabthe company, association or partnership
during the time that is so carries on business #ftese fourteen days shall be guilty of an offeacd
liable on conviction to a fine of 25 for every ddiyring which the default continues.

Subject to subsection (2) of this sectemmjndividual shall not join in the formation otampany
under this Act if-

he is less than eighteen years of age;

he is of unsound mind and has beewwod by a court in Nigeria or elsewhere; or
he is an undischarged bankrupt; or

he is disqualified under section 254hig Act from being a director of a company.

A person shall not be disqualified undarggraph (a) of subsection (1) of this sectiotw other
persons not disqualified under that subsection kabscribed to the memorandum.

A body corporate in liquidation shall noirj in the formation of a company under this Act.
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21. (1)

@)

(b)

(©)

)
2. (1)
2)
3)
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(5)
(a)
(b)
23. (1)

@)

Subject to the provisions of any enactmegtilating the rights and capacity of aliens tdanake or
participate in trade or business, an alien or eifior company may join in forming a company.

An incorporated company may be either ayzomy-

having the liability of its members Ited by the memorandum to the amount, if any, whpai
the shares respectively held by them (in this &étnred to as "a company limited by shares"); or

having the liability of its members litedl by the memorandum to such amount as the members
may respectively thereby undertake to contributid¢cassets of the company in the event of its
being wound up (in this Act referred to as "a complmited by guarantee") or

not having any limit on the liability is members (in this Act referred to as "an uiitiéd
company").

A company of any of the foregoing typesyradher be a private company or a public company.

A private company is one which is stateits memorandum to be a private company.

Every private company shall by its articlestrict the transfer of its shares.

The total number of members of a private pany shall not exceed fifty, not including persaris
arebona fidein the employment of the company, or were whiléhiat employment and have

continued after the determination of that employhterbe, members of the company.

Where two or more persons hold one or rsbeges in a company jointly, they shall for thepoge
of subsection (3) of this section, be treated sisgle member.

A private company shall not, unless atifeal by law invite the public to-
subscribe for any shares or debentirdse company;
deposit money for fixed periods or pdgadt call, whether or not bearing interest.

Subject to subsection (2) of this sectiwhere default is made in complying with any of the
provisions of section 22 of this Act in respectgfrivate company, the company shall cease to be
entitled to the privileges and exemptions confeorgrivate companies by or under this Act and this
Act shall apply to the company as if it were ngirizate company.

If a court, on the application of the camyp or any other person interested, is satisfiatttie
failure to comply with the provisions of section @2this Act was accidental or due to inadverteoice
to some other sufficient cause, or that on otheus it is just and equitable to grant relief, ¢bart
may, on such terms and conditions as may seemdd# just and expedient, order that the company
be relieved from the consequences mentioned irestiba (1) of this section.

24, Any company other than a private compstmall be a public company and its memorandum sketi
that it is a public company.

25, As from the commencement of this Actualimited company shall be registered with a skaygtal; and
where an existing unlimited company is not regesewith a share capital, it shall, not later thaa t
appointed day, alter its memorandum so that it mesoan unlimited company having a share capital not
below the minimum share capital permitted undetise®9 of this Act.

26. (1)

Where a company is to be formed for prongpiommerce, art, science, religion, sports, culture
education, research, charity or other similar disjeznd the income and property of the company are
to be applied solely towards the promotion of lgects and on portion thereof is to be paid or



27.

@)
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(6)

(7

8

9)

(10)

)

@)
(b)

transferred directly or indirectly to the membefshe company except as permitted by this Act, the
company shall not be registered as a company kihliyeshares, but may be registered as a company
limited guarantee.

As from the commencement of this Act, a pany limited by guarantee shall not be registergld w
a share capital; and every existing company limitgguarantee and having share capital shall, not
later than the appointed day, alter its memorandaitiat it becomes a company limited by guarantee
and not having a share capital.

In the case of a company limited by guaranevery provision in the memorandum or artickeis o
any resolution of the company purporting to givg parson a right to participate in the divisible
profits of the company otherwise than as a membpurporting to divide the company's undertaking
into shares or interests shall be void.

A company limited by guarantee shall n@ifcorporated with the object of carrying on besmfor
the purpose of making profits for distribution t@mbers.

The memorandum of a company limited byrgogee shall not be registered without the authofit
the Attorney General of the Federation.

If any company limited by guarantee carna business for the purpose of distributing psoéll
officers and members thereof who are cognisarttefdct that it is so carrying on business shall be
jointly and severally liable for the payment anddttiarge of all the debts and liabilities or the
company incurred in carrying on such business th@dompany and every such officer and member
shall be guilty of an offence and liable on conwaictto a fine not exceeding 100 for every day dgirin
which it carries on such business.

The total liability of the members of angoany limited by guarantee to contribute to theetsssf the
company in the event of its being wound up shallat@ny time be less than 10,000.

Subject to compliance with subsectionofthis section, the articles of association obepany
limited by guarantee may provide that members etireror be excluded from membership of the
company.

If, in breach of subsection (5) of théxson, the total liability of the members of aropngpany
limited by guarantee shall at any time be less #3000, every director and member of the company
who is cognisant of the breach shall be guiltyrobéfence and liable on conviction to a fine orf60
every day during which the default continues.

If, upon the winding-up of a company liedtby guarantee, there remains after the discludrgk
its debts and liabilities any property of the comgahe same shall not be distributed among the
members but shall be transferred to some other anynlimited by guarantee having objects similar

to the objects of the company or applied to sonzitdble object and such other company or charity
shall be determined by the members prior to thgotlision of the company.

Memorandum of Association

The memorandum of every company shall state
the name of the company;

that the registered office of the compsinall be situated in Nigeria;



(c) the nature of the business or busineskésh the company is authorised to carry on,fdhe
company is not formed for the purpose of carryingpasiness, the nature of the object or objects
for which it is established;

(d) the restriction, if any, on the powefsh®e company;
(e) that the company is a private or pubbmpany, as the case may be;
4) that the liability of its members imlted by shares or by guarantee or is unlimitedhasase
may be.
(2) If the company has a share capital-
(a) the memorandum shall also state the atmfiauthorised share capital, not being less than

10,000 in the case of a private company and 500108tk case of a public company, with which
the company proposes to be registered, and thgi@ivihereof into shares of a fixed amount;

(b) the subscribers of the memorandum skl among them a total number of shares of avalu
of not less than twenty-fiveer centof the authorised share capital; and

(c) each subscriber shall write oppositeisoname the number of shares he takes.
3) A subscriber of the memorandum who hdhgsvthole or any part of the shares subscribed foyithi
trust for any other person shall disclose in thenmendum that fact and the name of the beneficiary.
(4) The memorandum of a company limited byrgogee shall also state that-
(a) the income and property of the comparajldie applied solely towards the promotion of its

objects, and that no portion thereof shall be paittansferred directly or indirectly to the
members of the company except as permitted by demthis Act; and

(b) each member undertakes to contributke@ssets of the company in the event of its being
wound up while he is a member or within one yeterdie ceases to be a member, for payment of
the debts and liabilities of the company, and efdbst of winding up, such amount as may be
required not exceeding a specified amount andatia of which shall not be less than 10,000.

(5) The memorandum shall be signed by eachcsiliier in the presence of at least one witnessshit
attest the signature.

(6) The memorandum shall be stamped ag@ de
28. Subject to the provisions of section 2Thid Act, the form of a memorandum of associatién
(a) a company limited by shares;
(b) a company limited by guarantee; and
(c) an unlimited company,

shall be specified in Tables B, C and D respedtivielthe First Schedule to this Act, or as neat tbrm
as circumstances admit.

29. The name of a private company limited byrehahall end with the word "Limited".
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31
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©)
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)

@)

(b)
(©)

(d)

@)

(b)

(©)
(d)

(1)

@)

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

The name of a company limited by guarastesd end with the words "(Limited by Guarantei@)"
brackets.

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

A company may use the abbreviations "LtB'LC" "(Ltd/Gte)" and "Ultd" for the words "Limitd',
"Public Limited Company", "(Limited by Guaranteg@fid "Unlimited" respectively, in the name of
the company.

No company shall be registered underAltsby a name which-

is identical with that by which a companyexistence is already registered, or so nearly
resembles that name as to be calculated to de@eiwept where the company in existence is in
the course of being dissolved and signifies itsseahin such manner as the Commission
requires; or

contains the words "Chamber of Commieunless it is a company limited by guarantee; or

in the opinion of the Commission is @ale of misleading as to the nature or extentsor it
activities or is undesirable, offensive or otheevi®ntrary to public policy; or

in the opinion of the Commission wouldlate any existing trade mark or business name
registered in Nigeria unless the consent of theeswifithe trade mark or business name has been
obtained.]

Except with the consent of the Commissiancompany shall be registered by a name which-

includes the word "Federal”, "NationdRegional”, "State", "Government", or any othesrd/
which in the opinion of the Commission suggestis aalculated to suggest that it enjoys the
patronage or the Government of the FederationeoGibvernment of a State in Nigeria, as the
case may be, or any Ministry or Department of Gonent; or

contains the word "Municipal" or "Chered" or in the opinion of the Commission suggests,
is calculated to suggest, connection with any mipality or other local authority; or

contains the word "Co-operative" or tierds "Building Society"; or
contains the word "Group" or "Holding".

If a company, through inadvertence or otheewon its first registration or on its registratloy a
new name, is registered under a name identical tiwéthby which a company in existence is
previously registered, or so nearly resembling itcabe likely to deceive, the first-mentioned
company may, with the approval of the Commissitrange its name, and if the Commission so
directs within six months of its being registeretlar that name, the company concerned shall change
its name within a period of six weeks from the dzftéhe direction or such longer period as the
Commission may allow.

If a company makes default in complyinghaa direction under subsection (1) of this sectibshall
be guilty of an offence and liable on convictioratfine ofN 25 for every day during the default
continues.



3) Any company may, by special resolution waitth the approval of the Commission signified in
writing, change its name:

Provide that no such approval shall be requiredrevttee only change in the name of a company is the
substitution of the words "Public Limited Comparigt the word "Limited' or vice versa on the
conversion of a private company into a public comypar a public company into a private company

in accordance with the provisions of this Act.

4) Nothing in this Act shall preclude the Gaission from requiring a company to change its nénte
is discovered that such a name conflicts with astiexg trade mark or business name registered in
Nigeria prior to the registration of the company &ne consent of the owner of the trade mark or
business name was not obtained.

(5) Where a company changes its hame, the Cssioni shall enter the new name on the register in
place of the former name, and issue a certifichiromrporation altered to meet the circumstandes o
the case.

(6) The change of name shall not affect anlytsi@r obligations of the company, or render défecny

legal proceedings by or against the company, agdegyal proceedings that could have been
continued or commenced against it or by it ina@srfer name may be continued or commenced
against or by it in its new name.

(7 Any alteration made in the name undes lgiction shall be published by the Commission in
the Gazette.
(8) A certificate or publication in tH&azetteunder this section shall be evidence of the dltardo

which it relates.

32. (1) The Commission may, on written applicatisd on payment of the prescribed fee, resenaraen
pending registration of a company or a change ofenay a company.

2) Such reservation as is mentioned in suituge(1) of this section shall be for such perasdithe
Commission shall think fit not exceeding sixty daysl during the period of reservation no other
company shall be registered under the reserved vameder any other name which in the opinion of
the Commission bears too close a resemblance teskeeved name.

Article of Association

33. There shall be registered with the memndum of association articles of association sidnethe
subscribers to the memorandum of association, eggtpbing regulations for the company.

34. (1) The form and contents of the articles sbagtion of a public company having a share chgita
private company having a share capital, a compamield by guarantee and an unlimited company
shall be as in Parts I, II, lll, and IV respectivedf Table A in the First Schedule to this Acthvguch
additions, omissions or alterations as may be redun the circumstances. (2) In the case of a
company limited by guarantee, the articles of assion shall state the number of members with
which the company proposes to be registered foptinpose of enabling the Commission to
determine the fees payable on registration.

3) The articles of association shall-

(@) be printed;



(b)

(©)

“4)

3. (1)

@)
@)

(b)

(©)

(d)
(e)

3

36. (1)

@)
(b)

(©)

(d)

(e)

be divided into paragraph numbered comseely; and

be signed by each subscriber of themarandum of association in the presence of at waest
witness who shall attest the signature.

The articles shall bear the same stamy ahkutf they were contained in a deed.

Registration of Companies
As from the commencement of this Act, a pany shall be formed in the manner set out in this
section.
There shall be delivered to the Commissio

the memorandum of association and adiof association complying with the provisionshi$
Part of this Act;

the notice of the address of the registaffice of the company and the head office ifediént
from the registered office;

a statement in the prescribed form aiointg the list and particulars together with tbasent of
the persons who are to be the first directors efabmpany;

a statement of the authorised shapgatasigned by at least one director; and

any other document required by the C@snion to satisfy the requirements of any law ietat
to the formation of a company.

A statutory declaration in the prescribedf by a legal practitioner that those requirementsis
Act for the registration of a company have beenpitad with shall be produced to the Commission,
and it may accept such a declaration as suffi@eittence of compliance:
Provided that there where the Commission refusdeckaration, it shall within thirty days of the dat
of receipt of the declaration send to the declasambtice of its refusal giving the grounds of such
refusal.

The Commission shall register the memoranduatharticles unless in its opinion-

they do not comply with the provisiarfghis Act; or

the business which the company is toyaam, or the objects for which it is formed, oyasf
them, are illegal; or

any of the subscribers to the memoranidumcompetent or disqualified in accordance with
section 20 of this Act; or

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

the proposed name conflicts with dikisly to conflict with an existing trade mark ousiness
name registered in Nigeria.



(2) Any person aggrieved by the decision ef@ommission under subsection (1) of this sectiay
give notice to the Commission requiring it to apfaythe court for directions and the Commission
shall within twenty-one days of the receipt of sactice apply to the court for the directions.

3) The Commission may, in order to satisfylftae provided in subsection (1) (c) of this sectiby
instrument in writing require a person subscridimnghe memorandum to make and lodge with the
Commission, a statutory declaration to the effieat he is not disqualified under section 20 of fis
from joining in forming a company.

4) Steps to be taken under this Act to incoafma company shall not include any invitation to
subscribe for shares or otherwise howsoever obdbis of a prospectus.

(5) Upon registration of the memorandum antidlas, the Commission shall certify under itslsea
(a) that the company is incorporated;
(b) in the case of a limited company, thatltability of the members is limited by sharesgr

guarantee; or

(©) in the case of an unlimited compangf the liability of the members is unlimited; and
(d) that the company is a private or pubbmpany, as the case may be.
(6) The certificate of incorporation shall fwéma facieevidence that all the requirements of this Act in

respect of registration and of matters precedetirazidental to it have been compiled with and that
the association is a company authorised to betezgis and duly registered under this Act.

37. As from the date of incorporation, théseriber of the memorandum together with such gileesons as
may, from time to time, become members of the campshall be a body corporate by the name
contained in the memorandum, capable forthwithxef@sing all the powers and functions of an
incorporated company including the power to holtllaand having perpetual succession and a common
seal, but with such liability on the part of themteers to contribute to the assets of the compathyen
event of its being wound up as is mentioned in At

Capacity and powers of companies

38. (1) Except to the extent that the company's nmandum or any enactment otherwise provides, every
company shall, for the furtherance of its authatibasiness or objects, have all the powers of a
natural person of full capacity.

2) A company shall not have or exercise poviteeedirectly or indirectly to make a donationgift of
any of its property or funds to a political partypwlitical association, or for any political puigey and
if any company, in breach of this subsection makegsdonations or gift of its property to a politica
party or association, or for any political purpabes officers in default and any member who votad f
the breach shall be jointly and severally liablegfund to the company the sum or value of the
donation or gift and in addition, the company awerg such officer or member shall be guilty of an
offence and liable to a fine equal to the amountadue of the donation or gift.

39. (D A company shall not carry on any busimessauthorised by its memorandum and shall notexkce
the powers conferred upon it by its memoranduntigrDecree.

(2) A breach of subsection (1) of this sectimay be asserted in any proceedings under se@h&
313 of this Decree or under subsection (4) of skition. (3) Notwithstanding the provisions of
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“4)

©)

1)

@)

1)

@)
(b)

subsection (1) of this section, no act of a compar/no conveyance or transfer of property to or by
a company shall be invalid by reason of the faat huch act, conveyance or transfer was not done or
made for the furtherance of any of the authorisegirtess of the company or that the company was
otherwise exceeding its objects or powers.

On the application of-
any member of the company; or

the holder of any debenture secured fdgating charge over all or any of the company’s
property or by the trustee of the holders of arghsdebentures,

the court may prohibit by injunction, the doingasfy act or the conveyance or transfer of any ptgper
breach of subsection (1) of this section.

@)

(b)

(©)
(d)

If the transactions sought to be prohibitedny proceeding under subsection (4) of thisiseare
being, or are to be performed or made pursuamyaantract to which the company is a party, the
court may, if it deems the same t be equitableifaaltithe parties to the contract are partiesi® t
proceedings, set aside and prohibit the performahsach contract, and may allow to the company or
to the other parties to the contract compensatiomrfiy loss or damage sustained by them by reason
of the setting aside or prohibition of the perfonoa of such contract but no compensation shall be
allowed for loss of anticipated profits to be dedWrom the performance of such contract.

Where there is provision in the memorandadirassociation of a company restricting the poveers
capacity of the company to carry on its authorisesiness or object, the restriction may be relied o
and have effect only for the purpose of-

proceedings against the company byexttir or member of the company, or where the
company has issued debentures secured by a fladtarge over all or any of the company’s
property, by the holder of any of the debenturethertrustee for the holders of the debentures; or

proceedings by the company or a memb#reocompany against the present of former officer
or the company for failure to observe any suctric&in; or

proceedings by the Commission or a mermbthe company to wind up the company; or

proceedings for the purpose of resiimgithe company or other person from acting in teaf
the memorandum or directing the company or suckgpeto comply with the same.

A person may not in proceedings referredhtsubsection (1) (a) (b) or (c), of this sectialyon a
restriction of the power or capacity of the compaagtained in the memorandum in any case where
he voted in favour of, or otherwise expressly ocbgduct agreed to the doing of an act by the
company or the conveyance by or to the companyagepty which, it is alleged in the proceedings,
was or would be contrary to such a restriction.

Effect of memorandum and articles

Subject to the provisions of this Dectbe, memorandum and articles, when registered, sha# the
effect of a contract under seal between the compadyits members and officers and between the
members and officers themselves whereby they dgreleserve and perform the provisions of the
memorandum and articles, as altered from timente fn so far as they relate to the company,
members, or officers as such.
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(4)

(1)

)

)

)

1)

)

@)

@)

®)

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

Where the memorandum or articles empowgmarson to appoint or remove any director or othe
officer of the company, such power shall be enfabte by that person notwithstanding that he isanot
member or officer of the company.

In any action by any member or officeetdorce any obligation owed under the memorandum or
articles to him and any other member or officechsmember or officer may, if any other member or
officer is affected, by the alleged breach of sobligation with his consent, sue in a represengativ
capacity on behalf of himself and all other memlmersfficers who may be affected other than any
who are defendants and the provisions of Part XhigfDecree shall apply.

Member's right to copy of memorandum and articles

A company shall, on being so required by any metrgsnd to him a copy of the memorandum and
of the articles, if any, and a copy of any enactimrich alters the memorandum, subject to payment,
in the case of a copy of the memorandum and céttieles, ofN20 or such less sum as the company
may prescribe and in the case of a copy of an srettof such sum not exceeding the published
price thereof as the company may require.

If a company makes default in complying vitifs section, the company and every officer of the
company who is in default shall be liable for eaffience to a fine not exceeditNg5.

Where an alteration is made in the menawanof a company every copy of the memorandum tssue
after the date of the alteration shall be in acancg with the alteration.

If, where any such alteration has been mididecompany at any time after the date of theratiion
issues any copies of the memorandum which arenrextéordance with the alteration, it shall be kabl
to a fine not exceeding N25 for each copy so issaed 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 conditionstamed in its memorandum except in the casesratttei
manner and to the extent for which express prowigionade in this Decree.

Only those provisions which are requirgdsbction 27 of this Decree or by any other specifi
provision contained in this Decree, to be statetiénmemorandum of the company concerned shall
be deemed to be conditions contained in its menadonan

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

The business which the company is autbdrie carry on or, if the company is not formedtfor
purpose of carrying on business, the objects ochvhiis established may be altered or added to in
accordance with the provisions of section 46 dearft XV of this Decree.

Any restriction on the powers of the compenay be altered in the same way as the busimess o
object of the company.



4) The share capital of the company may leredtin accordance with the provisions of secti@d tb
111 of this Decree but not otherwise.

(5) Subject to section 49 of this Decree, atier provision of the memorandum may be altered in
accordance with section 46 of this Decree, or heretise provided in this Decree.

46. (1) A company may, at a meeting of which reticwriting has been duly given to all members
(whether or not otherwise entitled thereto), bycsgleresolution alter the provisions of its
memorandum with respect to the business or objdtee company:

Provided that if an application is made to the touaccordance with this section for the altemratio
be cancelled, it shall not have effect except ifes@s it is confirmed by the court.

2) An application under this section may tedmto the court-

(a) by the holders of not less in the aggte than fifteeper centin nominal value of the
company’s issued share capital or any class theredfthe company is not limited by shares not
less than fifteeper centof the company’s members; or

(b) by the holders of not less than fifteen centof the company’s debentures entitling the holders
to object to alterations of its objects:

Provided that any such application shall not beertadany person who has consented to or
voted in favour of the alteration.

3) An application under this section shall bede not later than twenty-eight days after the date
which the resolution altering the company’s bussin@sobjects was passed, and may be made on
behalf of the persons entitled to make the apjtindty such one or more of their number as they may
appoint in writing for the purpose.

4) On an application under this section,dbert may make an order confirming the alteragiher
wholly or in part and on such terms and conditiagdt thinks fit, and may adjourn the proceedimgs i
order that an arrangement may be made to theaat@i of the court for the purchase of the interes
of dissentient members, and the court may give direlctions and make such orders as it thinks
expedient for facilitating or carrying into effeaty such arrangement:

Provided that no part of the capital of the compsimgll be expended in any purchase.

(5) The debentures entitling the holders teatto alterations of a company’s business oraibjshall
be any debentures secured by a floating charge.

(6) The special resolution altering a comparisiness or objects shall require the same nimtittes
holders of any such debentures as to members abtheany; and in default of any provisions
regulating the giving of notice to any such debemtwolders, the provisions of the company’s arsicle
regulating the giving of notice to members shaplgp

) Where a company passes a resolution ajtésrbusiness or objects and-
(@) application is thereafter made todbert for its confirmation under this section, ttempany
shall forthwith give notice to the Commission oétimaking of the application, and thereafter

there shall be delivered to the Commission wittirdays from the date of its making-

0] a certified true copy of the order in tase of refusal to confirm the resolution; and



47.

48.

(b)

®)

9)

(10)

(11)

@)

@)

3

(4)

1)

(i) a certified true copy of the order in ttase of confirmation of the resolution togethethvai
printed copy of the memorandum as thereby altered;

no application is made with respectébh®to a court under this section, the company shal
within fifteen days from the end of the period faking such an application deliver to the
Commission a copy of the resolution as passedifahd Commission-

0] is satisfied, a printed copy of thentmoeandum as altered by the resolution shall fortfwi
thereafter be delivered to it;

(i) is not satisfied, it shall give noticeviriting to the company of its decision and anegp
from its decision shall thereafter lie to the caitrthe suit of any person aggrieved, if made
within 21 days from the date of the receipt by¢henpany of the notice of the rejection, or
within such extended time as the court may allow.

The court may at any time extend the tionghe delivery of documents to the Commissionamd
paragraph (a) of subsection (7) of this sectiorstarh period as the court may think proper.

If a company makes default in giving notizedelivering any document to the Commission as
required by subsection (6) of this section, the gany and every officer of the company who is in
default shall be liable to a fine di0.

The validity of an alteration of the pigsien of a company’s memorandum with respect to the
business or objects of the company shall not bstipureed on the ground that it was not authorised by
subsection (1) of this section except in proceesliagen for the purpose (whether under this section
or otherwise) before the expiration of twenty-omgslafter the date of the resolution in that behalf
and where any such proceedings are taken othetimaseunder this section, subsections (6), (7) and
(8) of this section shall apply in relation therawif they had been taken under this section aantl
an order declaring the alteration invalid were edeo cancelling it and as if any order dismissimg t
proceedings were an order confirming the alteration

In this section "member" includes any parpancially interested in the company.

Subject to the provisions of section 44hié Act and of this section and of any Part o tAct which
preserves the rights of minorities in certain chsey provision in a company's memorandum which
might lawfully have been in articles of associatiestead of in the memorandum may be altered by
the company by special resolution; but if an aggian is made to the court for the alteration to be
cancelled, the alteration shall not have effecepkin so far as it is confirmed by the court.

This section shall not apply where themmoendum itself provides for or prohibits the ateyn of
all or any of the said provisions, and shall ndhatise any variation or abrogation of the special
rights of any class of members.

Subsections (2), (3), (4), (7), (8) adydf section 46 of this Act (which relate to marfealteration
of business or objects) except paragraph (b) adexttion (2) thereof shall apply in relation to any
alteration and to any application made under tbésisn as they apply in relation to alterations tnd
applications made under that section.

This section shall apply to a company'smai@ndum whether registered before or after the
commencement of this Decree.

Subject to the provisions of this Decrad to the conditions or other provisions contaiimeits
memorandum, a company may by special resolutien aitadd to its articles.



2) Any alteration or addition so made in thickes shall, subject to the provisions of thiscBee, be as
valid as if originally contained therein and bejsgh in like manner, to alteration by special
resolution.

49, Save to the extent to which a memberafrapany agrees in writing at any time to be bainedeby, and
anything to the contrary in the memorandum or gicotwithstanding, the member shall not be bduwnd
any alteration made in the memoradnum or artidléeedcompany requiring him on or after the datéhef
alteration to-

(@ take or subscribe for more shares than hiediehe date on which he became a member; or
(b) increase his liability to contributethe share capital of the company; or
(c) pay money by any other means to thepaom.

Chapter 2

Conversion and Re-registration of Companies

50. (1) Subject to this section, a private complaaying a share capital may be re-registered ablcp

company if-
(a) a special resolution that it should beescegistered is passed; and
(b) an application for re-registration ididered to the Commission together with the docutmien

prescribed in subsection (3) of this section.

2) The special resolution shall-
(a) alter the company's memorandum soitlséétes that the company is to be a public comyppan
and
(b) make such other alterations in the mamdum as are necessary to bring it into conformity

with the requirements of this Decree with respet¢he memorandum of a public company in
accordance with section 27 of this Decree; and

(c) make such alterations in the companyisles as are requisite in the circumstances

3) The application shall be made to the Cossion in the prescribed form and be signed byestlene
director and the secretary of the company; andittee@ments to be delivered with it are the following

(a) a printed copy of the memorandum atidles as altered in pursuance of the resolutiod; a
(b) a copy of a written statement by thediors and the secretary certified on oath by tteerd,
showing that the paid up capital of the compangtable date of the application is not less than

25 per cent of the authorised share capital dsaatate; and

(c) a copy of the balance sheet of thepaong as at the date of the resolution or the piageg
months, whichever is later; and

(d) a statutory declaration in the pressdliform by a director and the secretary of the cmgp

0] that the special resolution requiredenthis section has been passed; and
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(e)

(4)
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(b)
(©)
®)
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(b)

(6)
@)

(b)
(@)
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©)

(6)
@)

(i) that the company's net assets are ssthan the aggregate of the paid up share caypital
undistributable reserves; and

a copy of any prospectus or statemeli¢inof prospectus delivered within the precedi@g 1
months to the Securities and Exchange Commissiableshed under the Securities and
Exchange Commission Decree 1988.

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

retain the application and other docatsieelivered to it under this section;

register the application and other doents; and

issue the company a certificate of ipooation, stating that the company is a public pany.
Upon the issue to a company of the certiéicd incorporation under this section-

the company shall by virtue of thisus®f that certificate become a public company; and

any alterations in the memorandum atidles set out in the resolution shall take effect
accordingly.

The certificate shall hrima facieevidence that-

the requirements of this Decree in eespf re-registration and of matters precedent and
incidental thereto have been complied with; and

the company is a public company.

A company shall not be re-registered urtldisrsection if it has previously been re-registieas an
unlimited company.

Subject as follows, a company which issteged as limited by shares may be re-registesed a
unlimited in pursuance of an application in thabdécomplying with the requirements of this
section.

A company shall be precluded from re-registeunder this section if it is limited by virtud re-
registration under section 52 of this Decree.

A public company or a company which hasvjmusly been re-registered as unlimited compaayl sh
not be registered under this section.

An application under this section shallitv the prescribed form and signed by a direatortae
secretary of the company, and be lodged with th@i@ission together with the documents specified
in subsection (6) of this section.

The application shall sect out such attens in the company's memorandum and articleseas a
requisite to bring it into conformity with the ragements of this Decree with respect to the
memorandum and articles of a company to be forrseahaunlimited company.

The documents to be lodged with the Comimnisare as follows-

the prescribed form of assent to mmany being registered as unlimited, subscribedrtmn
behalf of all the members of the company;



52.

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

0] that the persons by whom or on whose lb&ieaform of assent is subscribed constitute the
whole membership of the company; and

(i) if any of the members have not subsctithat form themselves, that the directors have
taken all reasonable steps to satisfy themsehatstth person who subscribed to it on
behalf of a member was lawfully empowered to doesat

(c) a printed copy of the memorandum ardattticles incorporating the alterations set ouhin
application.

@) If the Commission is satisfied that thenpany be registered under this section as an uelimi
company, it shall retain the application and othezuments lodged with it under this section and-

(a) register the application and other doents; and

(b) issue to the company a certificatenabrporation appropriate to the status to be asdume
virtue of this section.

(8) On the issue of the certificate-
@ the status of the company, by virtlithe issue, shall be changed from limited to uittel and
(b) the alterations in the memorandum setrothe application and any alteration in thécées so

set out shall take effect as if duly made by retsmtuof the company; and
(©) the provisions of this Decree shalllg@zcordingly to the memorandum and articles teredl.

9) The certificate shall rima facieevidence that the requirements of this sectiae$pect of the re-
registration and of matters precedent and incidéatd have been complied with, and that the
company was authorised to be re-registered undebércree in pursuance of this section and was
duly so re-registered.

(1) Subject as follows, a company which isstgied as unlimited may be re-registered as linbited
shares if a special resolution that it should beegistered is passed, and the requirements of this
section are complied with in respect of the resotuand otherwise.

(2) A company shall not under this sectiondeegistered as a public company or company éidniity
guarantee; and a company shall be precluded frgmsteging under it if it is unlimited by virtue oé-
registration under section 51 of this Decree.

3) The special resolution shall state thrappsed authorised share capital and provide fomigldang of
such alterations in the memorandum as are necesshring it into conformity with the requirements
of this Decree with respect to the memorandumadrapany so limited, and such alterations in the
articles as are requisite in the circumstances.

(4) An application in the prescribed form foetcompany to be re-registered as limited signea by
director and the secretary of the company shalbtdged with the Commission together with the
necessary documents not earlier than the day ochvthé resolution was filed under section 237 of
this Decree.

(5) The documents to be lodged with the Comimisshall be a printed copy of the-

(a) memorandum as altered in pursuanceeofesolution; and



(b) articles as so altered.

(6) If the Commission is satisfied that thenpany be re-registered under this section as a aoynp
limited by shares, it shall retain the applicatéond other documents lodged with it under this sacti
and register them, and it shall issue to the comparertificate of incorporation appropriate to the
status to be assumed by the company by virtuei®&tction.

@) On the issue of the certificate-
(@ the status of the company shall, by emfithe issue, change from unlimited to limitead a
(b) the alterations in the memorandum i§igeldin the resolution and the alterations in, and

additions to, the articles so specified shall teect accordingly.

(8) The certificate shall f@gima facieevidence that the requirements of this secticespect of re-
registration and of matters precedent and incidéatd have been complied with, and that the
company was authorised to be re-registered in paiof this section and was duly so re-registered.

9) The re-registration of an unlimited compasya limited company shall not affect the righid a
liabilities of the company in respect of any debbbligation incurred, or any contract entered jnto
by, to, with, or on behalf of the company before tl-registration, and those rights or liabilitieay
be enforced in the manner provided by Part I1lhig Decree as in the case of a company registered
pursuant to Part Il of this Decree.

53. (1) A public company may be re-registerec @rivate company if-
(a) a special resolution complying with sedigon (2) of this section that it should be so re-

registered is passed and has not been cancellignt lmpurt under this section;

(b) an application for the purpose in thespribed form and signed by a director and theetaty
of the company is delivered to the Commission togetvith a printed copy of the memorandum
and articles of the company as altered by the wéisal, and

(c) either-

0] the period during which an application the cancellation of the resolution under this
section may be made has expired without any suplicagion having been made; and

(ii) where such an application has beeregthe application has been withdrawn or an order
has been made confirming the resolution and a obgyat order has been delivered to the
Commission.
2) The special resolution shall alter the conyfsamemorandum so that it states that the comigaay

private company and shall make such other alteratio the company's memorandum and articles as
are requisite in the circumstances.

3) Where the special resolution is passedpgplication may be made to the court for the ebaigon
of the resolution, and such application may be nipde

(@) the holders of not less in the aggretfze 5 per cent in the nominal value of the comfsany
issued share capital, or any class thereof; or

(b) not less than 5 per cent of the comjsamgmbers; but not by a person who has consemtad t
voted in favour of the resolution.
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The application shall be made within 2§glafter the passing of the resolution and thécg
shall forthwith give notice of the application imet prescribed form to the Commission and to the
company.

On the hearing of the application, the tshall make an order either cancelling or confirgiihe
resolution and may make all such orders or givé sliections as it may think expedient under the
circumstances.

The company shall, within 15 days frora thaking of the court's order, or within such otheriod
as the court may be by order direct, deliver toGbenmission a certified true copy of the order.

If a company fails to deliver to the Corsgion a certified true copy of the order as reqline
subsection (6) of this section, the company andddfiger of it who is in default, shall be guilty an
offence and liable to a fine 6f100 and for continued contravention, to a dailyadéffine ofN25.

If the Commission is satisfied that a campmay be re-registered under this section, it-sha

retain the application and other docotseelivered to it under this section;

register the application and other docutsieand

issue the company with a certificaténobrporation as a private company.
On the issue of the certificate-

the company shall become a private cmpand

the alteration in the memorandum analagiset out in the resolution shall take effect
accordingly.

The certificate shall hgima facieevidence that-

the requirements of this section irpees of re-registration and of matters precededt an
incidental to it have been complied with; and

the company is a private company.

Chapter 3
Foreign Companies

Subject to sections 56 to 59 of this [Beaevery foreign company which before or after the
commencement of this Decree was incorporated autdigeria, and having the intention of carrying
on business in Nigeria shall take all steps necgssabtain incorporation as a separate entity in
Nigeria for that purpose, but until so incorporatiée foreign company shall not carry on businass i
Nigeria or exercise any of the powers of a regesterompany and shall not have a place of business
or an address for service of documents or processdigeria for any purpose other than the receipt
of notices and other documents, as matters predirpito incorporation under this Decree.

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

Nothing in this section shall affect thatas of-



(a) any foreign company which before thenowencement of this Decree was granted exemption
from compliance with Part X of the Companies Ac689

(b) any foreign companies exempted undgitiaty to which Nigeria is a party.

55. If any foreign company fails to complitlvthe requirements of section 54 of this Decreed far as they
may apply to the company, the company shall baygaflan offence and liable on conviction to a fofe
not less tham2,500; and every officer or agent of the compang wowingly and wilfully authorises or
permits the default or failure to comply shall, wier or not the company is also convicted of arfigrafe,
be liable on conviction to a fine of not less tiN2B50 and where the offence is a continuing one to a
further fine of N25 for every day during which ttiefault continues.

56. (1) A foreign company may apply to the Naéib@ouncil of Ministers for exemption from the
provisions of section 54 of this Decree if thateign company belongs to one of the following
categories, that is-

(a) foreign companies (other than thoseifipddn paragraph (d) of this subsection) invited
Nigeria by or with the approval of the Federal kity Government to execute any specified
individual project;

(b) foreign companies which are in Nigddathe execution of specific individual loan projen
behalf of a donor country or international orgatiisg

(c) foreign government-owned companiesaged solely in export promotion activities; and
(d) engineering consultants and techrégpkrts engaged on any individual specialist ptajader

contract with any of the governments in the Fedematr any of their agencies or with any other
body or person, where such contract has been aggbtoythe Federal Military Government.

(2) An application for exemption under thixson shall be in writing addressed to the Secydtathe
Federal Military Government and shall set out-
(a) the name and place of business ofdtegn company outside Nigeria;
(b) the name and place of business ortbiegsed name and place of business of the foreign

company in Nigeria;

(c) the name and address of each dirguaotner or other principal officer of the foreig
company;
(d) a certified copy of the charter, stasytor memorandum and articles of associationeof th

company, or other instrument constituting or definihe constitution of the company and if the
instrument is not written in the English languageegrtified translation thereof;

(e) the names and addresses of some onererparsons resident in Nigeria authorised to dccep
on behalf of the foreign company services of pre@asl any notices required to be served on the
company;

4) the business or proposed businessgemii of the foreign company and the duration ehsu
business;

(9) particulars of any project previoustyried out by the company as an exempted foreign

company; and

(h) such other particulars as may be reguiy the Secretary to the Federal Military Govezntn
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Where the National Council of Ministersonpthe receipt of an application for exemptionfishe
opinion, that the circumstances are such as tcerahdxpedient that such an exemption should be
granted, the National Council of Ministers may, jeabto such conditions as it may prescribe, exempt
the foreign company from the obligations imposeabwynder this Decree.

Every exemption granted in pursuancéisf$ection shall specify the period or, as the caay be,
the project or series of projects, for which igrented and shall lapse at the end of such period o
upon the completion of such project or series ofquts.

The National Council of Ministers may at aimge revoke any exemption granted to any compiiny,
it is of the opinion that the company has contrageany provision of this Decree or has failed to
fulfil any condition contained in the exemption erdr for any other good or sufficient reason.

The National Council of Ministers shall sauo be published in tt@azettethe name of any
company-

(a) to which an exemption has been graatetthe period or, as the case may be, the praject
series of projects for which the exemption is gednt

(b) whose exemption has been revoked amdfflctive date of such revocation.

Every exempted foreign company shalivéelto the Commission, every calendar year a tapdhe
form prescribed by the Commission.

Subject to this Decree and save as mayated in the instrument of exemption, a foreigmpany
exempted pursuant to this Decree shall have thesstd an unregistered company and accordingly, the
provisions of this Decree applicable to an unreget company shall apply in relation to such an
exempted company as they apply in relation to argistered company under this Decree.

Any person who for the purpose of obtairemgexemption or of complying with any of the
provisions of section 56 of this Decree, makessiatement or presents any instrument which is false
in a material particular shall be guilty of an affe unless he proves that he has taken all reagonab
steps to ascertain the truth of the statement raadentained in the instrument so presented.

Any person who is guilty of an offence enthis section shall be liable on conviction tiina of
N5,000 or imprisonment for a term of three years.

For the avoidance of doubt, it is herebylaeal that-

@ save as provided in section 55, 56aiY 58 of this Decree, nothing in this Decree dhall
construed as authorising the disregard by any etemhfpreign company of any enactment
or rule of law; and

(b) nothing in this Chapter shall be camstr as affecting the rights or liability of a fayei
company to sue or be sued in its name or in theerariis agent.

Chapter 4
Promoters

Any person who undertakes to take parbrmfng a company with reference to a given projext to set
it going and who takes the necessary steps to gaddnthat purpose, or who, with regard to a prejplosr
newly formed company, undertakes a part in raiseqgjtal for it, shapprima faciebe deemed a promoter



of the company: Provided that a person actingprofessional capacity for persons engaged in piogur
the formation of the company shall not thereby eended to be promoter.

62. (1) A promoter stands in a fiduciary relatbip to the company and shall observe the utmasd §mith
towards the company in any transaction with it wite behalf and shall company for any loss
suffered by reason of his failure so to do.

(2) A promoter who acquired any property doimation in circumstances in which it was his dasya
fiduciary to acquire it on behalf of the companwglélaccount to the company for such property and
for any profit which he may have made from the afssuch property or information.

3) Any transaction between a promoter aedcthmpany may be rescinded by the company unl¢es, a
full disclosure of all material facts known to thmoter, such transaction shall have been entered
into or ratified on behalf of the company-

(@ by the company's board of directorepehdent of the promoter; or
(b) by all the members of the company; or
(©) by the company at a general meetinghéth neither the promoter nor the holders of dmres
of any in which he is beneficially interested shaite on the resolution to enter into or ratifyttha
transaction.
(4) No period of limitation shall apply to apgoceedings brought by the company to enforce &itg o

rights under this section but in any such procegsithe court may relieve a promoter in whole or in
part and on such terms as it thinks fit from lidbihereunder if in all the circumstances, incluglin
lapse of time, the court thinks it equitable tosdo

Part 111
Actsby or on behalf of the Company

Exercise of Company's Powers

63. (1) A company shall act through its membenrgeneral meeting or its board of directors or tigtou
officers or agents, appointed by, or under authai@rived from, the members in general meeting or
the board of directors.

(2) Subject to the provisions of this Dectbe, respective powers of the members in generatinge
and the board of directors shall be determinechbycompany's articles.

3) Except as otherwise provided in the comfsaarticles, the business of the company shall be
managed by the board of directors who may exeatisaich powers of the company as are not by this
Decree or the articles required to be exercisetihhbynembers in general meeting.

(4) Unless the articles shall otherwise pateyihe board of directors, when acting within plogvers
conferred upon them by this Decree or the artidkall be bound to obey the directions or
instructions of the members in general meetingvidea that the directors acted in good faith and
with due diligence.

(5) Notwithstanding the provisions of subsarttf3) of this section, the members in general mget
may-



€)) act in any matter if the members ofttbard of directors are disqualified or are unabladt
because of a deadlock on the board or otherwise;

(b) institute legal proceedings in the nané on behalf of the company, if the board of doec
refuse or neglect to do so;

(c) ratify or confirm any action taken thetboard of directors; or
(d) make recommendations to the boardrettirs regarding action to be taken by the board.
(6) No alteration of the articles shall indalie any prior act of the board of directors whiakuld have

been valid if that alteration had not been made.

64. Unless otherwise provided in this Decreadhe articles, the board of directors may-
(a) exercise their powers through commitm@ssisting of such members of the body as thexkthi
fit; or
(b) from time to time, appoint one or mofeheir body to the office of managing directodanay

delegate all or any of their powers to such margdirector.

Liability for acts of the company

65. Any act of the members in general meetihg,board of directors, or of a managing directbile
carrying on in the usual way the business of thragamy shall be treated as the act of the compaalf it
and the company shall be criminally and civillyblia therefor to the same extent as if it were anat
person:

Provided that-

@ the company shall not incur civil lidtjilto any person if that person had actual knogéedt
the time of the transaction in question that theegal meeting, board of directors, or managing
director, as the case may be had no power to dbeimatter or had acted in an irregular manner
or if, having regard to his position with or retatship to the company, he ought to have known
of the absence of such power or of the irregularity

(b) if in fact a business is being carriedoy the company, the company shall not escaptityab
for acts undertaken in connection with that busimasrely because the business in question was
not among the business authorised by the compamgyisorandum.

66. (1) Except as provided in section 65 of iécree, the acts of any officer or agent of a camyshall
not be deemed to be acts of the company, unless-

(@) the company, acting through its memicegeneral meeting, board of directors, or managing
director, shall have expressly or implied authatisech officer or agent to act in the matter; or

(b) the company, acting as mentioned nagraph (a) of this subsection, shall have reptesethe
officer or agent as having its authority to acttia matter, in which event the company shall be
civilly liable to any person who has entered irite transaction in reliance on such representation
unless such person had actual knowledge that fleeobr agent had no authority or unless
having regard to his position with or relationstoghe company, he ought to have known of such
absence of authority.



67.

68.

69.
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The authority of an officer or agent of tompany may be conferred prior to any actionibyydr
by subsequent ratification, and knowledge of swuatloa by the officer or agent and acquiescence
therein by all the members of the company or bydihectors for the time being or by the managing
director for the time being by equivalent to ratifiion by the members in general meeting, board of
directors, or managing director, as the case may be

Nothing in this section shall derogatenrfrthe vicarious liability of the company for thesof its
servants while acting within the scope of their toyment.

Any provision, whether contained in thiicées of the company or in any contract with anpany
or otherwise, for exempting any officer of the camp or any person (whether an officer of the
company or not) employed by the company as auftiwan, or indemnifying him against, any liability
which by virtue of any rule of law, would otherwiattach to him in respect of any negligence,
default, or breach of trust of which he may betgui relation to the company, shall be void.

Notwithstanding the provisions of subseciibnof this section-

@) a person shall not be deprived of anyrgt@n or right to be indemnified in respect of Hriyg
done or omitted to be done by him while any suavigion as mentioned in that subsection was
in force; and

(b) a company may, in pursuance of any gwotision as mentioned in subsection (1) of this
section, indemnify any such officer or auditor agaiany liability incurred by him in defending
any proceedings, whether civil or criminal in whjokdgement is given in his favour or in which
he is acquitted or in connection with any applmatinder section 641 of this Decree in which
relief is granted to him by the court.

Constructive notice of registered documents

Except as mentioned in section 197 «f Becree, regarding particulars in the registgranficulars of
charges, a person shall not be deemed to have &dge/lof the contents of the memorandum and articles
of a company or of any other particulars, documenttshe contents of documents merely because such
particulars or documents are registered by the Cissiom or referred to in any particulars or docutaen
so registered, or are available for inspectiomatffice of the company.

Any person having dealings with a companwith someone deriving title under the compamslishe
entitled to make the following assumptions andabmpany and those deriving title under it shall be
stopped from denying their truth that-

(a) the company's memorandum and articles haga duly complied with;

(b) every person described in the partisulided with the Commission pursuant to sectiobsa8d
292 of this Decree as a director, managing diresstaretary of the company, or represented by
the company, acting through its members in gemeegdting, board of directors, or managing
director, as an officer or agent of the company, been duly appointed and has authority to
exercise the powers and perform the duties cusibnexercised or performed by a director,
managing director, or secretary of a company cagrgin business of the type carried on by the
company or customarily exercised or performed bgféiner or agent of the type concerned;

(©) the secretary of the company, andyeg#icer or agent of the company having authotity
issue documents or certified copies of documentsetralf of the company has authority to
warrant the genuiness of the documents or the acgwf the copies so issued;



70.

71.

72.

(d) a document has been duly sealed bydhmepany if it bears what purports to be the seshef
company attested by what purports to be the sigesinf two persons who, in accordance with
paragraph (b) of this section, can be assumed soddeector and the secretary of the company:

Provided that-

0] a person shall not be entitled to mskeh assumptions as aforesaid, if he had actual
knowledge to the contrary or if, having regard i®gosition with or relationship to the
company, he ought to have known the contrary;

(i) a person shall not be entitled to asstivaeany one or more of the directors of the
company have been appointed to act as a committee board of directors or that an
officer or agent of the company has the compantiscaity merely because the company's
articles provided that authority to act in the reathay be delegated to a committee or to an
officer or agent.

Where, in accordance with section 653@bthis Decree, a company would be liable toirltparty for
the acts of any officer or agent, the company skaliept where there is collusion between the effar
agent and the third party, be liable notwithstagdhmat the officer or agent has acted fraudulentlforged
a document purporting to be sealed by or signeldedralf of the company.

Company's contracts

(2) Contracts on behalf of a company may bdemwaaried or discharged as follows-

@ any contract which if made between indlisls would be by law required to be in writing and
seal, or which would be varied, or discharged dyiyriting under seal, may be made, varied or
discharged, as the case may be, in writing unagectiimmon seal of the company;

(b) any contract which if made between indiirls would be by law required to be in writing,
signed by the parties to be charged therewith,ticlwcould be varied or discharged only by
writing or written evidence signed by the partiebé charged, may be made, varied or
discharged as the case may be, in writing signédeémame or on behalf of the company; and

(©) any contract which if made betweenvidiials would be valid although made by parol only
and not reduced into writing or which could be gdror discharged by parol, may be made,
varied or discharged, as the case may be, by parbkhalf of the company.

(2) A contract made according to this sectiball be effectual in law, and shall bind the compand
its successors and all other parties thereto, tiedis, executors, or administrators, as the casehme;
and may be varied or discharged in the same mammdrich it is authorised by this section to be
made.

8 Any contract or other transaction purpaytia be entered into by the company or by any pecso
behalf of the company prior to its formation mayragfied by the company after its formation and
thereupon the company shall become bound by ariitedrb the benefit thereof as if it has been in
existence at the date of such contract or otheséetion and had been a party thereto.

2) Prior to ratification by the company, fherson who purported to act in the name of or drabi®f
the company shall, in the absence of express agmemthe contrary, be personally bound by the
contract or other transaction and entitled to thedfit thereof.



73. (1) A bill of exchange or promissory note $hal deemed to have been made, accepted, or eddorse
behalf of a company if made, or expressed to besgreatepted, or endorsed in the name of the
company, or if expressed to be made, accepteddmreed on behalf or on account of the company by
a person acting under its authority.

2) The company and its successors shall badthereby if the company is in accordance witltisas
65 to 67 of this Decree, liable for the acts oktherho made, accepted or endorsed it in its naroa or
its behalf or account, and a signature by a diremtohe secretary on behalf of the company stall n
be deemed to be a signature by procuration foptinposes of section 25 of the Bill of Exchange Act.

74. A company shall have a common seal theotisdnich shall be regulated by the articles.

75. (1) A company whose objects require or compfisgransaction of business in foreign countriey nf
authorised by its articles, have for use in ansittey, district, or place outside Nigeria, an oféll
seal, which shall be a facsimile of the common sétthe company, with the addition on its face of
the name of every territory, district, or place wehit is to be used.

(2) A company having such an official seal paywriting under its common seal, authorise aggspn
appointed for the purpose in any territory, disfric place outside Nigeria, to affix the sameny a
deed or other document to which the company is/parthat territory, district, or place.

3) The authority of any such agent shalbetsveen the company and any person dealing with the
agent, continue during the period, if any, menteimethe instrument conferring the authority, ondf
period is there mentioned, then until notice ofrgneocation or determination of the agent's authori
has been given to the person dealing with him.

4) The person affixing any such official seahl§hoy writing under his hand, on the deed or othe
document to which the seal is affixed, certify tiete on which and place at which it is affixed.

(5) A deed or other document to which an officesdlss duly affixed shall bind the company as Hdis
been sealed with the common seal of the company.

76. (1) A company may, by writing under seal, empoany person, either generally or in respect gf an
specified matter, as its attorney, to execute deadts behalf in any place within or outside Niger

2) A deed signed by a person empowered asdaw in subsection (1) of this section shall hiinel
company and have the same effect as it would Havesére under the company's common seal.

Authentication and service of documents

77. A document or proceeding requiring autitation by a company may be signed by a directecretary,
or other authorised officer of the company, anddne& be under its common seal unless otherwise so
required in this Part of this Decree.

78. A court process shall be served on a emyin the manner provided by the Rules of Coudtamy other

document may be served on a company by leavirtgar @ending it by post to, the registered office
head office of the company.

Part IV



M ember ship of the company

79. (1) The subscribers of the memorandum of a comphall be deemed to have agreed to become
members of the company, and on its registratioli bbaentered as members in its register of
members.

(2) Every other person who agrees in writmfp¢come a member of a company, and whose name is

entered in its register of members, shall be a neerobthe company.

3) In the case of a company share dapié@h member shall be a shareholder of the coynpftie
company and shall hold at least one share.
80. (1) As from the commencement of this Act, rdividual shall not be capable of becoming a menolber
a company if -
(@ he is of unsound mind and has bedpwud by a court in Nigeria or elsewhere; or
(b) he is an undischarged bankrupt.
(2) A person under the age of eighteen yeaalt sbt be counted for the purpose of determinhmg t

legal minimum number of members of a company.
3) A corporate body in liquidation shall not ¢epable of becoming a member of a Company.

4) Where at the commencement of this Act,@ngon falling within the provisions of subsect{dj of
this section is a member of a Company by reasdreiofy a shareholder of the Company, his share
shall vest in his committee or trustee, as the nzmgbe.

(5) Where after the commencement of this Ary, shareholder purports to transfer any sharas to
person falling within the provisions of subsect{@p of this section, the purported transfer shatl n
vest the title in the shares in that person butitleeshall remain in the purported transfer @& hi
personal representative who hold the shares ihfoushat person during the period of his incapaci

81 Every member shall, notwithstanding anyvsion in the articles, have a right to attend gegeral
meeting of the Company and to speak and vote omesmojution before the meeting:

Provided that the articles may provide that a merahell not be entitled to attend and vote unldssails
or other sums payable by him in respect of sharéises Company have been paid.

82. If any person falsely deceitfully perstasaany member of a Company and thereby obtaieadgavours
to obtain any benefit due to any such member, b# Bh guilty of an offence and be liable on cotivic
to imprisonment for a term of not more than seveary or a fine of not more than N2,500.

Register of Members

83. (1) Every Company shall keep a register ofriesnbers and enter in it the following particulars -

(@) the names and address of the membersndhd case of a Company having a share, if dapita
statement of the shares and class of shares, ihafty by each member, distinguishing each
share by its number so long as the share has aeruarid of the amount paid or agreed to be
considered as paid on the share of each member.



84.
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the date on which each person wastergid as a member; and
the date on which any person ceasée to member:

Provided that, where the Company has convertedity shares into stock and given notice of
the Conversion to the Commission, the registell shalw the amount of stock held by each
member instead of the amount of shares and thieglars relating to share specified in
paragraph (a) of this subsection.

The entry required under paragraph (appof subsection (1) of this section, shall be maikbin
twenty eight days of the conclusion of the agreeméth the Company to become a member or, in
the case of a subscriber of the memorandum, witimty-eight days of the registration of the
Company.

The entry required under paragraph (c) of ectisn (1) of this section shall be made within miye
eight days of the date on which the person condecaased to be a member, or, if he ceased to be a
member otherwise than as a result of action byCibmpany, within twenty-eight days of production
to the Company of evidence satisfactory to the Camgf the occurrence of the event whereby he
ceased to be a member.

Where a company makes in default in cgimplwith the provisions of this section, the compa
and very officer of the company who is in defahlals be guilty of an offence and liable on conwaati
to a fine of N25 and a daily default fine of N5.

Liability incurred by a company from theaking or deletion of an entry in its register afmbers, or
from a failure to make or delete any such entrgllsiot be enforceable after the expiration of tiyen
years from the date on which the entry was madkekmted or, in the case of any such failure, from
the date on which the failure first occurred.

The register of members shall be kephatégistered office of the company, except that if

the work of making it up is done at drestoffice of the company, it may be kept at ththteo
office; and

the company arranges with some otkesqn for the making up of the register to be utadten
on behalf of the company by that person, it may képhe office of that other person at which
the work is done;

but the register shall not be kept in the caseoafgany registered in Nigeria, at a place outsidgeNa.

Every company shall send notice of the Cision of the place where the register is kept@nd
any change of that place.

A company shall not be bound to send eatiader this subsection where the register hadl, nes
since it came into existence or, in the case efg#ster in existence at the commencement of this Ac
at all times since then, been kept at the regidteffice of the company.

If a company makes default for twenty-¢idays in complying with subsection (2) of thistsag,
the company and every one of its officers who idafault shall be guilty of an offence and liabte o
conviction to a fine of N10 and, for continued aenention, to a daily default fine of N5.

Every company having more than fifty niers shall, unless the register of members isc¢h su
form as to constitute in itself an index, of thenes of the members of the company and shall, within
fourteen days after the date on which any altemddanade in the register of members, make any
necessary alteration in the index



2) The index shall in respect of the each mamgbntain a sufficient indication to enable thecamt of
that member in the register to be readily found.

4) If default is made in complying with theogisions of this section, the company and evefigerf of
the company who is in default be liable to a fifidd60.

86. No notice of any trust, express, implog constructive shall be entered on the regidterembers or be
receivable by the Commission.

87. (1) Except when the register of members isedasder the provisions of this Act, the registet the
index of members' names shall be open during bssiheurs (subject to such reasonable restrictions
as the company in general meeting may impose, weVer, that no less than two hours in each day
shall be allowed for inspection) to the inspectidrany member of the company without charge, and
with the permission of the company to any othesperon payment df1 or any less sum as the
company may prescribe for each inspection.

(2) Any member or, with the permission of toenpany any other person may require a copy of the
register, or of any part thereof, on payment ok&Bo, or such less sum as the company may
prescribe, for every 100 words or fractional phereof required to be copied; and the company shall
cause any copy so required by any person to basémat person within a period of ten days
commencing on the day next after the day on whielréquirement is received by the company.

3) In the case of a member, if any inspectamquired under this section is refused or if amgyc
required under this section is not sent withinghescribed period, the company and every officer of
the company who is in default shall be liable ispect of each offence to a fine of N10.

(4) In the case of any such refusal or defaulhe case of a member, the court may by ordeped an
immediate inspection of the register, and indedigct that the copies required shall be sentéo th
persons requiring them.

88. Where, by virtue of paragraph (b) of ®din (1) of section 84 of this Act, the registémembers is
kept at the office of some person other than thepamy, and by reason of any default of his, thepaomy
fails to comply with subsection (1) or (2) of secti84 of this Act, or with any requirements of tAist as
to the production of the register, that other persizall be liable to the same penalties as if hewa
officer of the company who was in default, and plogver to the court under subsection (4) of sed@ibf
this Act shall extend to the making of orders agiihat other person and his officers and servants.

89. A company may, on giving notice be adsemient in a daily newspapers circulating in th&idisn
which the registered office of the company is s#daclose the register of members or any pattfof i
any time or times and exceeding on the whole tligys in each year.

9. (1) If -

(a) the name of any person is, without sidfit cause, entered in or omitted from the register
members of a company; or

(b) default is made or unnecessary delegstalace in entering on the register the fachgf a
person having ceased to be a member,

the person aggrieved, or any member of the comparthe company, may apply to the court for
rectification of the register.

2) The court may refuse the application, raleo rectification of the register and payment fog t
company of any damages sustained by the partyeaggti
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On an application under this section,dbert may decide any question relating to the tflany
person who is a party to the application to hagenlaime entered in or omitted from the register,
whether the question arises between members gedllmembers or between members and alleged
members on the one hand and the company on thetathd, and generally may decide any question
necessary or expedient to be decided for rectifinaif the register.

In the case of a company required by thistd send a list of its members to the Commisdioa,
court, when making an order for rectification oé ttegister shall, by its order, direct notice @ th
rectification to be given to the Commission.

The register of members shall be primagfasidence of matters which are by this Act dirdace
authorised to be inserted in it.

@)

(b)

(©)

(d)

(e)

Liability of members

Prior to the winding-up of a company, a rbemof the company with shares shall be liable to
contribute the balance, if any, of the amount ple/abrespect of the shares held by him in
accordance with the terms of the agreement undtwvthe shares were issued or in accordance with
a call validly made by the company pursuant taitgles.

Where any contribution has become due andlgayy reason of a call validly made by the
company pursuant to the articles or where, undetahms of any agreement with the company, a
member has undertaken personal liability to makeréupayments in respect of shares issued to him,
the liability of the members shall continue notwitinding that the shares held by him are subsequent
transferred or forfeited under a provision to thffect in the articles, but his liability shall ceaif and
when the company shall have received payment irofull such moneys in respect of the shares.

Subject to subsections (1) and (2) of thigisn, no member or past member shall be liable to
contribute to the assets of the company, excethteirevent of its being wound up.

In the event of a company being woundeawery present or past member shall be liable to
contribute to the assets of the company to an atsufficient for payment of its debts and liab@i
and for the costs, charges and expenses of thenghugh and for the adjustment of the rights of the
members and past members among themselves buttsubike following qualifications -

a past member shall not be liable todouite if he has ceased to be a member for pefficthe
year or upwards before the commencement of theingnualp;

as past member shall not be liable tdrdaute unless it appears to the court that thstiexy
members are unable to satisfy the contributionsired to be made by them in pursuance of this
section;

in the case of a company limited by eeano contribution shall be required from any memb
or past member exceeding the amount, if any unpriithe shares in respect of which he is liable
as a present or past member;

in the case of a company limited byrgagee, no contribution shall be required from any
member or past member exceeding the amount undartakbe contributed by him to the assets
of the company in the event of its being woundar]

any sum due from the company to a negrobpast member, in his capacity as member, lyy wa
of dividends or otherwise shall not be set-off agathe amount of which he is liable to



contribute in accordance with this section but smgh sum shall be taken into account for the
purposes of final adjustment of the rights of thenthers and past members amongst themselves.

(5) For the purposes of this section, the esgiom "past member" includes the estate of a dedeas
member and where any person dies after becomibig l&s a member or past member such liability
shall be enforceable against his estate.

(6) Except as contained in this section, a merabpast member shall not be liable as a membpastr
member for any of the debts and liabilities of teenpany.

93. If a company carries on business with@wing at least two members and does so for nare $ix
months, every director or officer of the companyidg the time that it so carries on business dftese
six months who knows that it is carrying on busgnegth only one or no member shall be liable jgintl
and severally with the company for the debts ofctiapany contracted during that period.

Disclosure of beneficial interest in shares

94. (1) Notwithstanding the provision of secti@ of this Act, a public company may by notice iriting
require any member of the company, within suchaeakle time as is specified in the notice -
(a) to indicate in writing the capacityirtich he holds any shares in the company; and
(b) if he holds them otherwise than as berafowner, to indicate in writing the particulasbthe

identity of persons interested in the shares irstjoe and whether persons interested in the same
shares are parties to any agreement or arrangesiating to the exercise of any rights conferred
by the holding of the shares.

(2) Where a company is informed in pursuancerutace given to any person under subsection (1) of
this section, or under this subsection that angmoplerson has an interest in any shares in the
company, the company may, by notice in writinguieg that other person within such reasonable
time as is specified in the notice -

@ to indicate in writing the capacity in whibke holds that interest; and

(b) if he holds it otherwise than as benafiowner, to indicate in writing, so far as it Ieihin his
knowledge, the persons who have any interestseim ffeither by name and address or by other
particulars sufficient to enable them to be idéadif and the nature of their interests.

3) Whenever a company receives information feoperson in pursuance of a requirement imposed on
him under this section with respects to shares Iyeld member of the company, it shall be under an
obligation to inscribe against the name of the memib the register of members -

(a) the fact that the requirement was imposed;
(b) the information received in pursuancéhefrequirement.
(4) Subject to subsection (5) of this sectamy person who -
(@) fails to comply with a notice understisiection; or
(b) in purported compliance with such &icey makes any statement which he knows to be fals

a material particular or recklessly makes any staté which is false in material particular,
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shall be guilty of an offence and liable on conaiotto imprisonment for six months or to a fineN#£5 for
every day during which the default continues.

(®)

A person shall not guilty of an offence ungiebsection (4)(a) of this section, if he provest the
information ion question was already in the possessf the company or that the requirement to give
it was for any other reason frivolous or vexatious.

95. (1) A person who is a substantial shareholderpablic company shall give notice in writing teet

)

®)

(4)

®)

1)

@)

)
@)

(b)

@)

3

(4)

()

company stating his name and address and givihgddiculars of the shares held by him or his
nominees (naming the nominee) by virtue of whiclish& substantial shareholder.

A person is a substantial shareholderpalaic company if he holds himself or by his noagn
shares in the company which entitle him to exeratdeast ten per cent of the unrestricted voting
rights at any general meeting of the company.

A person required to give a notice unddseation (1) of this section, shall do so withinrteen
days after that person becomes aware that heuisstastial shareholder.

The notice shall be so given notwithstagdhat the person has ceased to be a substantial
shareholder before the expiration of the periodrrefl to in subsection (3) of this section.

A person who fails to comply with the pisions of this section shall be liable to a fifeN®0 for
every day during which the default continues.

A person who ceases to be a substah@aébolder in a public company shall give noticeviiting
to the company stating his name and the date oohwiteé ceases to be substantial shareholder and
giving full particulars of the circumstances bysea of which he ceased to be a substantial
shareholder.

A person required to give notice under sahen (1) of this section shall do so within faeh days
after he becomes aware that he has ceased toubstarstial shareholder.

A public company shall keep a register inchtit shall enter -

in a alphabetical order, the names afqes from whom it has received a notice undefcect
95 of this Act; and

against each name so entered, the infmgiven in the notice and where it receives aceot
under section 95 of this Act, the information giverthat notice.

The register shall be kept at the plabena the register of members required to be keg¢ugection
84 of this Act is kept and shall be subject toghme right to inspection the register of members.

The Commission may, at any time in writingquire the company to furnish it with a copyttod
register or any part of the register and the comsduall furnish the copy within fourteen days after
the day on which the requirement is received byctirapany.

If the company ceases to be public campit shall continue to keep the register untd #nd of the
period of six years beginning with the day nextdaing that on which it ceases to be such a
company.

A company shall not, by reason of anythdoge for the purposes of this section, be affewiith
notice of, or put on enquiry as to, a right of aspa to or in relation to a share in the company.
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(6)

1)

)

3

4

®)

If default is made in complying with thiscsion, the company and every officer of the conypaho
is in default shall be guilty of an offence andl&on conviction to a fine of N25 and a daily fiofe
N5.

The matter relating to beneficial interéastshares required by section 94 of this Act skatkred in a
different part of the register of interests whittals be so made up that the entries inscribedapjitear in
chronological order.

(1)

@)

(b)

(©)

Part V
Share Capital

Minimum share capital

Where, after the commencement of this Aechiemorandum delivered to the Commission under this
section 35 of this Act states that the associatdre registered is to be registered with shahes, t
amount of the share capital stated in the memorartdibe registered shall not be less than the
authorised minimum share capital and not less tivanty-five per cent of the capital shall be taken
by the subscribers of the memorandum.

No company having a share capital shi#ly she commencement of this Act, be registereti an
authorised share capital less than the authori$eidnom share capital.

Where at the commencement of this Act atlinorised share capital of an existing compatgsis
than the authorized minimum share capital, the @mshall, not later than thirty days after the
appointed day, increase the share capital to amiaimot less than the authorised minimum share
capital of which not less than twenty-five per ceimall be issued.

Subject to subsection (3) of this sectiad to section 103 of this Act, where a compamgdsstered
with shares, its issued capital shall not at amgtbe less than twenty-five per cent of the ausieori
share capital.

Where a company to which subsection (3fpof this section applies fails to comply witie
applicable subsection, it shall be guilty of areoffe and liable on conviction to a fine of N2,589q
every officer who is in default shall be liableadine of N50 for every day during which the defaul
continues.

Alteration of share capital

A company having a share capital may inegglhmeeting and not otherwise alter the conditimins
its memorandum to the following extent, that is&y, it may -

consolidate and divide all or any paritefshare capital into shares of larger amount ttsan
existing shares;

convert all or any of its paid-up sf&mto stock, and re-convert that stock into pgidshares
of any denomination;

subdivide its shares or any of thertg shares of smaller amount than is fixed by the
memorandum, so however that in the subdivisiorptioportion between the amount paid and the
amount, if any, unpaid on each reduced share bgeidw® as it was in the case of the share from
which the reduced share is derived.
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103.

(d) cancel shares which, at the date@ptissing of the resolution in that behalf, haviebeen
taken or agreed to be taken by any person, andhidimihe amount of its share capital by the
amount of the shares so cancelled.

2) Cancellation of shares made in pursuandki®fection shall not be deemed to be a redudtion
share capital within the meaning of this Act.
Q) If a company having share capital has-

(@ consolidated and divided its sharetedpito shares of lager amount than its existimares; or
(b) converted any shares into stock; or
(©) re-converted stock into shares; or
(d) subdivided its shares or any of them; o
(e) cancelled any shares, otherwise thaoimmection with a reduction of share capital under

section 105 of this Act,

it shall within one month after so doing give wetof it to the Commission specifying as the caag be, the
shares consolidated, subdivided, converted, cat;adr the stock re-converted.

@)

If default is made in complying with thisason, the company and every officer of the company
is in default shall be liable to a fine of N50 farery day during which the default continues.

Q) A company having a share capital whetheratithe shares have been converted into stock imay,

)

®)

(4)

®)

general meeting and not otherwise, increase itestapital by new shares of such amount as it ¢hink

expedient.

Where a company has increased its shapgtit shall, within fifteen days after the pasgof the
resolution authorising the increase, give to then@ission, notice of the increase and the
Commission shall record the increase.

Where in connection with the increase ofstany approval is required to be obtained undgr a
enactment other than this Act, the Commission mmegiplication by a company extend the time
within which to give notice of the increase to b@mmission.

The notice to be given under this secsioall include any particulars prescribed with respe the
classes of shares affected and the condition sutigjechich the new shares have been or are to be
issued and the notice shall be accompanied byngeprcopy of the resolution authorising the
increase.

If default is made in complying with theovisions of this section, the company in defahkll be
guilty of an offence and liable on conviction tdirse of N50 for every day during which the default
continues.

Where a company passes a resolution inageés authorised share capital, the increasd abatake
effect unless -

(@) within six months of giving notice tbfe increase to the Commission, not less than twferg
per cent of the share capital including the inced@ss been issued; and

(b) the directors have delivered to thenBussion a statutory declaration verifying thatfac



104. If an unlimited company resolves to bastged as a limited company under this Act, it may

€) increase the nominal amount of its slapital by increasing the nominal amount of ezdts
shares, but subject to the condition that no gathe@increased capital shall be capable of being
called up except in the event and for the purpo$ése company being would up, or

(b) provide that a specified portion ofutscalled share capital shall not be capable ofgoestied
up except in the event and for the purposes oftinepany being wound up.

Reduction of share capital

105. (1) Except as authorised by this Decree, a emypaving a share capital shall not reduce itseids
share capital.

2) For the purposes of this and other sectielaing to reduction of share capital, any issokshare
capital shall include the share premium accountaamdcapital redemption reserve account of a
company, and "issued share capital" shall be coedtaccordingly.

106. (1) Subject to confirmation by the court, a gamy having share capital may, if so authorisedsy
articles, by special resolution reduce its shapitakin any way.

(2) In particular, and without prejudice tdosaction (1) of this section, the company may-
@ extinguish or reduce the liability amyeof its shares in respect of share capital nit pp; or
(b) either with or without extinguishing i@ducing liability on any of its shares, cancel payd-up

share capital which is lost or unrepresented bjlahe assets; or

(©) either with or without extinguishingr@ducing liability on any of its shares, canagy @aid-up
share capital which is in excess of the compangistsy

and the company may, if and so far as is necesalgy,its memorandum by reducing the amount cshitsre
capital and of its shares accordingly.

3) A special resolution under this sectibalkin this Decree be referred to as "a resolutarreducing
share capital".

107. (1) Where a company has passed a resolutiaredorcing share capital, it may apply to the cooirtain
order confirming the reduction.

2) If the proposed reduction of share cépitzolves either-
(@) diminution of liability in respect of uajul share capital; or
(b) subject to subsection (6) of this settibe payment to a shareholder of any paid upeshar

capital, and in any other case if the court soatl;esubsection (3), (4) and (5) of this sectioallsh
have effect.

3) Every creditor of the company who at theedixed by the court is entitled to any debt laim
which, if that date were the commencement of thedimig up of the company, would be admissible in
proof against the company shall be entitled to ciij@the reduction of capital.

4) The court shall settle a list of creditergitled to object, and for that purpose-



@)

(b)

()

@)

(b)

(6)

108. (1)

@)

(b)
()
@)

(b)

100. (1)

@)
(b)
(©)

shall ascertain, as far as possibleaitinequiring an application from any creditor, tremes
of those creditors and the nature and amount odi¢is or claims;

may publish notices fixing a day or daythin which creditors not entered on the list tre
claim to be so entered or are to be excluded flaright of objecting to the reduction of capital.

If a creditor entered on the list whosetd®ixlaim is not discharged or has not been deterdndoes
not consent to the reduction, the court may, tiiinks fit, dispense with the consent of that ciadli
on the company securing payment of his debt onclai appropriating (as the court may direct) the
following amount if-

the company admits the full amount @f ékebt or claim or, though not admitting it, islimi to
provide for it, then the full amount of the debtotaim;

the company does not admit, and is ridihg to provide for, the full amount of the dedt
claim, or if the amount is contingent or not asaiektd, then an amount fixed by the court after
the like enquiry and adjudication as if the compamye being wound up by the court.

If a proposed reduction of share capitablves either the diminution of any liability iespect of
unpaid share capital or the payment to any shagdeholf any paid up share capital, the court may, if
having regard to any special circumstances of #se i thinks proper to do so, direct that subsasti
(3) to (5) of this section shall not apply as reigaany class or any classes of creditors.

The court, if satisfied-

with respect to every creditor of tleenpany who under section 107 of this Decree igledtto
object to the reduction of capital that either-

0] his consent to the reduction has bd=aimed; or
(i) his debt or claim has been dischamgdths determined, or has been secured; and
that the share capital does not byrhisiction on such terms and conditions as it thiitk
Where the Court so orders, it may also-
if for any special reason it thinks peo to do so, make an order directing that the @mp
shall, during such period (commencing on or attamg after the date of the order) as is specified
in the order, add to its name as its last wordsl 'faduced";
make an order requiring the compangublish (as the court directs) the reasons foncgon
of capital or such other information in regardttas the court thinks expedient with a view to
giving proper information to the public and (if theurt thinks fit) the causes which led to the
reduction.

The Commission on production to it of tirder of the court confirming of a company's share
capital, and the delivery to it of a copy of the@rand of minutes of the meeting of the company
(approved by the court) showing, with respect todbmpany's share capital as altered by the order-

the amount of the share capital;

the number of shares into which it is éodivided, and the amount of each share; and

the amount (if any) at the date ofgistration deemed to be paid up on each shares,
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shall register the order and minutes.

(2) On the registration of the order and rnesuand not before, the resolution for reduciraysicapital
as confirmed by the order so registered shall ¢dfext.

3) A notice of the registration shall be psidéd in such manner as the Court may direct.

4) The Commission shall certify the registatof the order and minutes; and the certificate-
(@ may be either signed by the Registranésal or authenticated by its official seal;
(b) shall berima facieevidence that all the requirements of this Degvitle respect to the

reduction of share capital have been complied wittdl that the company's share capital is as
stated in the minutes.

(5) The minutes when registered shall be degmbéd substituted for the corresponding part of the
company's memorandum, and valid and alterableibbafd been originally contained in it.

(6) The substitution of such minutes for pdithe company's memorandum shall be deemed an
alteration of the memorandum.

Q) Where a company's share capital is reducetember of the company (past or present) shabea
liable in respect of any share to any call or dbntion exceeding in amount the difference (if any)
between the amount of the shares as fixed by thatmiand the amount paid on the share or the
reduced amount (if any), which is deemed to haenlmid on it, as the case may be.

(2) Subsections (3) and (4) of this secticallsimpply if-
(a) a creditor, entitled in respect of a dabtlaim to object to the reduction of share cplty
reason of his ignorance of the proceedings foragolu of share capital, or of their nature and

effect with respect to his claim, is not enteredlomlist of creditors; and

(b) after the reduction of capital, the gamy is unable (within the meaning of section 4Dtz
Decree) to pay the amount of his debt or claim.

3) Every person who was a member of the compéattye date of the registration of the order for
reduction and minutes shall be liable to contrifotehe payment of the debt or claim in questian a
amount not exceeding that which he would have liabte to contribute if the company had
commenced to be wound up on the day before that dat

4) If the company is wound up, the Courtapplication of the creditor in question and probf
ignorance referred to in subsection (2) (a), of #&ction, may (if it thinks fit), settle according list
of persons so liable to contribute, and make arfiorea calls and orders on the contributories sittle
on the list, as if they were ordinary contributerie a winding up.

(5) Nothing in this section shall affect thghts of the contributories among themselves.

If an officer of the company-
(@) wilfully conceals the name of a credientitled to object to the reduction of capital; or
(b) wilfully misrepresents the nature orcamt of the debt or claim of any creditor; or

(c) aids, abets or is privy to any suchaaalment or misrepresentation as is mentionedegbov



he shall be guilty of an offence and liable on dotion to a fine oN500.

Miscellaneous matters relating to capital

112. (1) Where the net assets of a public companyalfeor less of its called up share capital, threatdrs
shall, not later than 30 days from the earliestaayvhich that fact is known to a director of the
company, duly convene an extraordinary general imgef the company, duly later than 60 days
from that day for the purpose of considering whetrgy, and if so, what steps should be taken tb dea
with the situation.

(2) If there is a failure to convene an extdawary general meeting as required by subsecfipof{this
section, each of the directors of the company who-

(a) knowingly and wilfully authorised ornpeits the failure; or

(b) after the expiry of the period durimgich that meeting should have been convened, kigiwi
and wilfully authorises or permits the failure mntinue,

shall be liable to a fine of N500.

3) Nothing in this section shall authorise tlo@sideration, at a meeting convened in pursuahce o
subsection (1) of this section, of any matter wrdohld have been considered at that meeting apart
from this section.

113. Where any shares of a company are issuatidgpurposes of raising money to defray the ezpsif the
construction of any works or buildings or the psion of any plant which cannot be made profitableaf
long period, the company may pay interest on somatfithat share capital as if for the time beinglpg
for the period and subject to the conditions amtrictions mentioned in this section, and may cadhg
same to capital as part of the cost of construaifahe work or building or the provision of plant:

Provided that-
@ no such payment shall be made untéssauthorised by the articles or by special netsonh;

(b) no such payment, whether authorisethbyarticles or by special resolution, shall be enad
without the previous sanction of the Commission;

(©) before sanctioning any such paymenCQbmmission may, at the expense of the company,
appoint a person to inquire and report to it ahéocircumstances of the case, and may, before
making the appointment, require the company to gaaurity for the payment of the costs of the
inquiry;

(d) the payment shall be made only fohqueriod as may be determined by the Commission
which shall in no case extend beyond the closéxahenths after the half year during which the
works or buildings have been actually completetherplant provided,;

(e) the rate of interest shall not excdedldurrent bank rate;

)] the payment of the interest shall narafe as a reduction of the amount paid up ontthees
in respect of which it is paid.
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Part VI
Shares

Nature of shares

Subjects to the provisions of this Decthe,rights and liabilities attaching to the shaska company
shall-

(a) be dependent on the terms of issuen&tite company's articles; and

(b) notwithstanding anything to the contriaa the terms or the articles, include the righattend
any general meeting of the company and vote at aunbeting.

The shares or other interests of a menmbarcdompany shall be property transferable in thamar
provided in articles of association of the company.

Q) Unless otherwise provided by any other enaot-

(@ any shares issued by a company dftedate of commencement of this Decree, shall ¢hery
right on a poll at a general meeting of the compangne vote in respect of each share and no
company may by its articles or otherwise authdtigeissue of shares which carry more than one
vote in respect of each share or which do not camgyright to vote; and

(b) where, at the commencement of this Becany share of a company carries more than dee vo
or does not carry any vote at a general meetingeo€ompany, such a share shall be deemed, as
from the appointed day, to carry one vote only.

(2) If a company contravenes any of the piowts of this section, the company and any officer i

default shall be liable to a daily default fineNB0 and any resolution passed in contraventiohief t
section shall be void.

3) Nothing in this section shall affect aight attached to a preference share under set48rof this
Decree.
Q) Unless otherwise provided by any other enant-
(a) any shares issued by a company afteddteof commencement of this Decree, shall chey t

right on a poll at a general meeting of the compangne vote in respect of each share and no
company may by its articles or otherwise authadtigeissue of shares which carry more than one
vote in respect of each share or which do not camgyright to vote; and

(b) where, at the commencement of this Becany share of a company carries more than dee vo
or does not carry any vote at a general meetingeo€ompany, such a share shall be deemed, as
from the appointed day, to carry one vote only.

(2) If a company contravenes any of the prowmisiof this section, the company and any officer in
default shall be liable to a daily default fineN0 and any resolution passed in contraventiohief t

section shall be void.

3) Nothing in this section shall affect anght attached to a preference share under sect®ofliis
Decree.



Issue of shares

117. Subject to any limitation in the articldsaocompany with respect to the number of sharéshwinay be
issued, and any pre-emptive rights prescribederatticles in relation to the shares, a company} hge
the power, at such times and for such consideraisoihshall determine, to issue shares up todad t
number authorised in the memorandum.

118. (1) A company may, where so authorised byriislas issue classes of shares.
2) Shares shall not be treated as beingeo$@ime class unless they rank equally for all mepo
119. Without prejudice to any special rights poesly conferred on the holders of any existingrebar class

shares, any share in a company may be issued wathgeferred, deferred or other special rightsumh
restrictions, whether with regard to dividend, rataf capital or otherwise, as the company maynftone
to time, determine by ordinary resolution.

120. (1) Shares of a company may be issued at a premi

(2) Where a company issues at a premium,hvenéor cash or otherwise, a sum equal to the agdee
amount or value of the premium on those share$ lshatansferred to an account, to be called "the
share premium account”, and the provisions ofi@sree relating to the reduction of the share ahpit
of a company shall, except as provided in thisisecapply as if the share premium account were
paid up share capital of the company.

3) Notwithstanding, anything to the contrarsubsection (2) of this section, the share premiu
account may be applied by the company in payingnigsued shares of the company to be issued to
members of the company as fully paid bonus sharesgriting off-

(a) the preliminary expenses of the company;

(b) the expenses of, or the commission paitiscount allowed on, any issue of shares of the
company; or in providing for the premium payableredemption of any redeemable share of the
company.

(4) Where a company has before the commenceohénis Decree issued any shares at a premium, thi

section shall apply as if the shares had beendssfter the commencement of this Decree:
Provided that any part of the premium which haslseapplied that it does not at the commencenfahi
Decree form an identifiable part of the compang&erves within the meaning of Schedule 2 to thisr®&=
shall be disregarded in determining the sum tablided in the share premium account.

121. (1) Subject to the provisions of this sectibshall be lawful for a company to issue at a&dimt shares
in the company of a class of shares already issued:

Provided that-

(@) the issue of the shares at a discoumttisorised by resolution passed in general meefitige
company, and thereafter is sanctioned by the court;

(b) the resolution specifies the maximate rof discount at which the shares are to be dssurel

(c) the shares to be issued at a discaerissued within the month after the date on wiiehissue
is sanctioned by the court or within such extentilee as the court may allow.
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(4)

Where a company has passed a resolutiblo@sing the issue of shares at a discount, it apgply
to the court for an order sanctioning the issud,@many such application the court, having regard
all the circumstances of the case, amy if it thifikso to do on such terms and conditions as i ma
impose, may make an order sanctioning the issue.

Every prospectus relating to the issuthefshares, shall contain particulars of the distallowed
on the issue of the shares or of so much of tlsabdint as has not been written off at the datbeof t
issue of the prospectus.

If default is made in complying with subec (3) of this section, the company and everyceff of
the company who is in default shall be liable fona of N50 for everyday during which the default
continues.

Subject to the provisions of section 158hig Decree, a company limited by shares mayg Hwthorised
by its articles, issue preference shares whicH,gbraht the option of the company be liable, to be
redeemed.

(1)

)

Where a company has purported to issudlairshares and the creation, issue or allotmetihase
shares was invalid by reason of any provision isf Brecree or any other enactment or of the articles
of the company or otherwise, or the terms of issuglotment were inconsistent with or unauthorised
by any such provision, the court may upon applicathade by the company or by a holder or
mortgagee of those shares or by a creditor of dhepany, and upon being satisfied that in all the
circumstances it is just and equitable to do slidlate the issue or allotment of those shares or
confirm the terms of the issue and allotment, asctse may be.

In every case where the court validatessure or allotment of shares or confirms the tesfrem
issue or allotment in accordance with subsectigmfthis section, it shall make, upon paymenthaf t
prescribed fees and order which shall be proofiefalidation or confirmation and upon the issue of
the order, those shares shall be deemed to hanadseered or allotted upon the relevant terms afess
or allotment.

Allotment of Shares

Subject to the provisions of the Securitied Exchange Commission Decree 1988, the powadtaio
shares shall be vested in the company which maggdgs it to the directors subject to any conditions
directions that may be imposed in the articles@mftime to time by the company in general meeting.

Without prejudice to the provisions of sentb66 to 574 of this Decree, the following proeis shall
apply in respect of an application for an allotmehissued shares of a company-

@)

(b)

(©)

in the case of a private company or lalipicompany where the issue of shares is not publi
there shall be submitted to the company a writfglieation signed by the person wishing to
purchase share and indicating the number of shagesred;

in the case of a public company, suligany conditions imposed by the Securities and
Exchange Commission where the issue of sharedigpthere shall be returned to the company
a form of application as prescribed in the compaasticles, duly completed and signed by the
person wishing to purchase shares;

upon the receipt of an application, mpany shall, where it wholly or partially accefts t
application, make an allotment to the applicant aittin 42 days after the allotment notify the
applicant of the fact of allotment and the numifest@res allotted to him;



(d) an applicant under this section shallehthe right at any time before allotment, to dittw his
application by written notice to the company.

126. An allotment of shares made and notifiednapplicant in accordance with section 125 of Becree
shall be an acceptance by the company of the bfféihe applicant to purchase its shares and thieagin
take effect on the date on which the allotment@lenby the company.

127. Subject to the provisions of sections 18%38 of this Decree, a company may in its artjaleske
provision with respect to payments on allotmeritoghares.

128. (1) An allotment made by a company before tdihg of the statutory meeting to an applicant in
contravention of the provisions of this Decree Jldb@voidable at the instance of the applicanhimit
one month after the holding of the statutory megtiithe company and not later, or where the
allotment is made after the holding of the statyitoeeting, within one month after the date of the
allotment, and not later, and the allotment shalsb voidable notwithstanding that the companwg is i
the course of being wound up.

(2) If any director of a company knowingly t@venes or permits or authorises the contravemi@any
of the provisions of this Decree with respect totalent, he shall be liable to compensate the
company and the allottee respectively for any Idaspages or costs which the company or the
allottee may have sustained or incurred thereby:

Provided that proceedings to recover any such timwsages, or costs shall not be commenced after the
expiration of two years from the date of the alletih

129. (1) Whenever a company limited by shares makgslotment of its shares, the company shall withi
one months thereafter deliver to the Commissiondgistration-

(a) a return of the allotments statingrinenber and nominal amount of the shares compriséuki
allotment, the names, addresses and descriptitheddllottees, and the amount, if any, paid or
due and payable on each share; and

(b) in the case of shares allotted ay fulpartly paid up otherwise than in cash-

0] a contract in writing constituting titet of the allottee to the allotment together wétfy
contract of sale, or for services or other consitien in respect of which that allotment was
made, such contracts being duly stamped;

(i) a return stating the number and nomanabunt of shares so allotted, the extent to which
they are to be treated as paid up, and the comsiderfor which they have been allotted; and

(i) particulars of the valuation of the ddesation in accordance with section 137 of this
Decree, if any.

(2) If default is made in complying with this sea, every officer of the company who is in defasiall
be liable to a fine of N50 for every day during aithe default continues:

Provided that, in case of default in deliveringttie Commission within one month after the allotrremy
document required to be delivered by this sectio& company or any officer liable for the defaaify apply
to the court for relief, and the court, if satigffidtnat the omission to deliver the document wagdaotal or due
to inadvertence or that is just and equitable smgrelief, may make an order extending the tinnetfe
delivery of the document for such period as thatcamay think proper.

Commission and discounts
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(1)

)
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1)

@)
(b)

(©)

(d)

@)

(1)

)

Except as provided in section 131 of thigf@e, no company shall apply any of its sharespital
money either directly or indirectly in payment @fyacommission, discount or allowance to any
person in consideration of his subscribing or aigget subscribe, whether absolutely or
conditionally, for any shares in the company, acpiring or agreeing to procure subscriptions,
whether absolute or conditional, for any shareténcompany, whether the shares or capital money
are so applied by being added to the purchase nufreayy property acquired by the company or to
the contract price of any work to be executed liercompany, or any such money is paid out of the
nominal purchase money or contract price, or othssrw

Nothing in this section shall affect treeyment of any brokerage as is usual for a compapgay.

A vendor to, promoter of, or other persdro receives payment in money or shares fromnapeoy
shall have and shall be deemed always to have dadrgo apply any part of the money or shares so
received in payment of any commission, the payménthich, if made directly by the company,
would have been legal under this section.

It shall be lawful for a company to paysmn in consideration of his subscribing or agrgem
subscribe, whether absolutely or conditionally,day shares in the company or procuring or agreeing
to procure subscription, whether absolute or comdtid, for any shares in the company if-

the payment of the commission is argied by the articles; and

the commission paid or agreed to be gaes not exceed ten per cent of the price athwthie
shares are issued or the amount or rate authdrisdte articles, whichever is the lesser; and

the amount or rate per cent of the roiseion paid or agreed to be paid is-
0] in the case of shares offered to thiaip for subscription, disclosed in the prospectus

(i) in the case of shares not offered éopthblic for subscription, disclosed in the statetie
lieu of prospectus, or in a statement in the pilesdrform signed in like manner as a
statement in lieu of prospectus, and deliveredreettte payment of the commission to the
Commission for registration, and where a circutlanatice, not being a prospectus inviting
subscription for the shares is issued, also disdas that circular or notice; and

the number of shares which persons hgweed for a commission to subscribe absolutely is
disclosed in the manner specified in this section.

If default is made in delivering to ther@mission any document required to be deliverati¢o
Commission under this section, the company andyexécer in default shall be liable to a fine of
N250.

Where a company has paid any sum by waypwimission in respect of any shares in the company,
the amount so paid or so much of it as has not heigten off, shall be stated in every balance shee
of the company until the whole amount has beertevribff.

If default is made in complying with ttgection, the company and every officer of the canyan

default is guilty of an offence and liable to afiorN50 for every day during which the default
continues.

Call on and payment for shares



133. (1) Subject to the terms of the issue of thereshand of the articles the directors may fronetimtime
make calls upon the members in respect of any nuaepaid on their shares (whether on account of
the nominal value of the shares or by way of premiand not by the conditions of allotment of the
shares made payable at fixed times:

Provided that no call shall exceed one fourth efitbminal value of the share or be payable atthessone
month from the date fixed for the payment of thet [receding call, and each member shall (sulject t
receiving at least 14 days notice specifying threetdr times and place of payment) pay to the compathe
time or times and place so specified the amoutedaln his shares, so however that a call may\oekesl or
postponed as the directors may determine.

2) A call shall be deemed to have been madeedirne when the resolution of the directors ausimg
the call was passed, and may be required to bebyditstalments.

3) The joint holders of a share shall betjgiand severally liable to pay all calls in respef the share.

4) If a sum called in respect of a shareoispaid before or on the day appointed for paymbiet,
person from whom the sum is due shall pay intameshe sum from the day appointed for payment to
the time of actual payment at such rate not exoegettie current bank rate per annum, as the direector
may determine, but the directors shall be at lib&rtwaive payment of such interest wholly or imtpa

(5) Any sum which the terms of issue of a she@mes payable on allotment or at any fixed date,
whether on account of the nominal value of the eshar by way of premium shall, for the purposes of
these provisions, be deemed to be a call duly rmadepayable on the date on which by the terms of
issue the same become payable, and in case ofayonent, all the relevant provisions of this Decree
as to payment of interest and expenses, forfedumherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

(6) The directors may, if they think fit, reeeifrom any member willing to advance the samepradiny
part of the moneys uncalled and unpaid upon angesh#eld by him; and upon all or any of the
moneys so advanced may (until the same would #ufch advance, become payable) pay interest at
such rate not exceeding (unless the company inrgemeeting shall otherwise direct) the current
bank rate per annum as may be agreed upon betiveeliréctors and the member paying such sum in
advance.

134, A company limited by shares may by spemablution determine that any portion of its steapital
which has not been already called up shall notdpalsle of being called up except in the event anthie
purposes of the company being wound up; and theretiat portion of its share capital shall not be
capable of being called up, except in the eventfanthe purposes specified in this section.

135. Subject to the provisions of sections 186 437 of this Decree, the shares of a companyapd
premium on them shall be paid up in cash, or whegearticles so permit, by a valuable consideration
other than cash or partly in cash and partly bglaable consideration other than cash.

136. Shares shall not be deemed to have bedrfgrain cash except to the extent that the comsuayl
actually have received cash for them at the timew$ubsequently to, the agreement to issue thaesh
and where shares are issued to a person who lthersareed to sell property or rendered or agreed
render services to the company or to persons naedrigy him, the amount of any payment made for the
property or services shall be deducted from thelwanrhof any cash payment made for the shares and onl
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138.

139.

the balance (if any) shall be treated as having lpedd in cash for such shares notwithstanding any
exchange of cheques or other securities for money.

Q) Where a company agrees to accept paymeiisfeinares otherwise than wholly in cash, it shall

@)

3

(4)

®)

(6)

appoint an independent valuer who shall deternfiedrue value of the consideration other than cash
and prepare and submit to the company a repoti@rdlue of the consideration.

The valuer shall be entitled to requirenfrthe officers of the company such information and
explanation as he thinks necessary to enable hing cat the valuation or make the report under
subsection (3) of this section.

The company shall, not more than three d#tgs the receipt by it of the values report, serabpy
of it to the proposed purchaser of shares, andatelito the proposed purchaser whether or not it
intends to accept the consideration as paymenamipayment for its shares.

A company shall not accept as paymenaorpayment for its shares consideration other tzestn
unless the case value of the consideration asrdieted by the valuer is worth at least as much ag ma
be credited as paid up in respect of the sharewedl to the proposed purchaser.

A valuer who, in his report or otherwikapwingly or recklessly makes a statement which is
misleading, false or deceptive in a material pakticshall be guilty of an offence and liable to
imprisonment for 12 months or to a fine of N1,00(oth such imprisonment and fine.

For the purposes of this section "valueeans an auditor, a valuer, a surveyor or an atemin
being a person in the employment of the companyanagent or associate of the company or any of
its directors or officers.

To the extent to which it is so authorisgdtb articles, a company may-

@ make arrangements on the issue of slfiaresdifference between the shareholders in the
amounts and times of payment of calls on theireshar

(b) accept from any member the whole oar @f the amount remaining unpaid on any sharkk he
by him, although no part of that amount has bededap;

(©) pay dividend in proportion to the amopatd up on each share where a larger amountds pai
up on some shares than on others.

Lien and forfeiture of shares

Q) A company shall have a first and paramdienton every share, (not being a fully paid sHareall

)

moneys (whether currently payable or not) calledayable at a fixed time in respect of that share,
and the company shall also have a first and paratri@n on all shares (other than fully paid shares
standing registered in the name of a single peos@ll moneys presently payable by him or his estat
to the company; but the directors may at any tiegate any share to be wholly or in part exempt
from the provisions of this subsection.

A company's lien, if any, on a share shgiend to all dividends payable on it.
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(4)

(1)

3

(4)

©)

(6)

@)

®)

A company may sell, in such manner as ttectbrs thinks fit any shares on which the complaay
a lien, but no sale shall be made unless a suesipect of which the lien exists is currently pagabl
nor until the expiration of 14 days after a nofitevriting, stating and demanding payment of such
part of the amount in respect of which the liersexas is currently payable, has been given to the
registered holder for the time being of the shaveshe person entitled to them by reason of halde
or bankruptcy.

For the purpose of giving effect to anylssale the directors may authorise some persaansfer
the shares sold to the purchaser of the sharetharplirchaser shall be registered as the holdieof
shares comprised in any such transfer, and he msbiatle bound to see to the application of the
purchase money, nor shall his title to the shaeeaffected by any irregularity or invalidity in the
proceedings in reference to the sale.

If a member fails to pay any call or itstant of a call on the day appointed for paymerg, t
directors may, at any time thereafter during sule tas any part of the call or instalment remains
unpaid, serve a notice on him requiring paymerstoofnuch of the call or instalment as is unpaid,
together with any interest which may have accr{@dThe notice shall name a further day (not earlie
than the expiration of 14 days from the date ofiserof the notice) on or before which the payment
required by the notice is to be made, and it State that in the event of non-payment at or befoee
time appointed, the shares in respect of whiclcttlenas made shall be liable to be forfeited.

If the requirements of any such noticesaméntioned in subsections (1) and (2) of thisieeetre
not complied with, any share in respect of whicliggohas been given may at any time thereafter,
before the payment required by the notice has besde, by forfeited by a resolution of the directors
to that effect.

A forfeited share may be sold or otherwisspdsed of on such terms and in such manner, as the
directors think fit, and at any time before a salelisposition, the forfeiture may be cancelledsaoh
terms as the directors think fit.

A person whose shares have been forfeliall cease to be a member in respect of the fedei
shares, but shall, but shall, notwithstanding, ierfiable to pay to the company all moneys whidh, a
the date of forfeiture, were payable by him to¢bepany in respect of the shares, but his liability
shall cease if and when the company receives payiméull of all such moneys in respect of the
shares.

A statutory declaration that the declaiarat director or the secretary of the company,thatia share
in the company has been duly forfeited on a datedtin the declarations, shall fxéma
facie evidence of the facts stated in it as againgietons claiming to be entitled to the shares.

The company may receive the consideraif@my, given for the share on any sale or digpmsiof
it and may executed a transfer of the share indagbthe person to whom the share is sold or
disposed of, and he shall thereupon be registerd¢itesholder of the share, and shall not be boond t
see to the application of the purchase money,yif aar shall his title to the share be affectedhby
irregularity or invalidity in the proceedings infeeence to the forfeiture, sale or disposal ofghare.

The provisions of this section as to forfeituralshpply in the case of non-payment of any sum
which, by the terms of issue of a share, becomegalpa at a fixed time, whether on account of the
nominal value of the share or by way of premiumif &se same had been payable by virtue of a call
duly made and notified.

Classes of shares
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(6)

(1)

(1)
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@)

(b)

(©)

(d)

If at any time the share capital of a pany is divided into different classes of sharedeun
section 118 of this Decree, the rights attachezhtoclass (unless otherwise provided by the teffms o
issue of the shares that class) may, whether aheatompany is being wound up, be varied with the

consent, in writing, of the holders of three-quesrtef the issued shares of that class, or with the
sanction of a special resolution passed at a sepgeaeral meeting of the holders of the shargiseof
class.

To every such separate general meetingragigioned in subsection (1) of this section, the
provisions of this Decree relating to general magtishall apply, so however that the necessary
quorum shall be two persons at least holding aresgmting by proxy one-third of the issued shafes o
the class and that any holder of shares of the glessent in person or by proxy may demand a poll.

If on any such application the court, aftearing the applicant and any other persons apptp it to
be heard and appearing to be interested in thécafiph, is satisfied that the variation would urfa
prejudice the shareholders of the class represémtélne applicant, the court, having regard tdradl
circumstances of the case, may disallow the vanatnd shall, if not satisfied, confirm the vaodat

The decision of the court on any such apfilin shall be final.

The company shall, within 15 days after trekimg of an order by the court on an applicatioit to
under this section, forward a copy of the ordeah®Commission and if default is made in complying
with the provisions of this subsection, the compang every officer of the company who is in default
shall be liable to a fine of N50 for every duringieh the default continues.

In this section, "variation" includes afpation and cognate expressions shall be constructed
accordingly.

Notwithstanding the provisions of section biféhis Decree, the articles may provide that
preference shares issued after the commencem#ns @ecree shall carry the rights to attend gdnera
meetings and on a poll at the meetings to more ¢in@nvote per share in the following circumstances,
but not otherwise, that is to say-

upon any resolution during such peasdhe preferential dividend or any part of it remaan
arrear and unpaid, such starting from a date neér@an 12 months or such lesser period as the
articles may provide, after the due date of thédéind; or

upon any resolution which varies théxtsgattached to such shares; or

upon any resolution to remove an audif the company or to appoint another persorang
of such auditor; or

upon any resolution for the winding dphe company or during the winding up of the
company.

Notwithstanding the provisions of sectior 1f this Decree, any special resolution of a camypa
increasing the number of shares of any class mislywaesolve that any existing class of preference
shares shall carry the right to such votes additibmone votes additional to one vote per share as
shall be necessary in order to preserve the egisétio which the votes exercisable by the holdérs
such preference shares at a general meeting agbthpany bear to the total votes exercisable at the
meeting.
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For the purposes of subsection (2) of taiien, a dividend shall be deemed to be due oddke
appointed in the articles for the payment of theddind for any year or other period, or if no such
date is appointed, upon the day immediately follaptihe expiration of the year or other period, and
whether or not such dividend shall have been easnééclared.

In construing the provisions of a compaa@ytgcles in respect of the rights attached to shahe
following rules of construction shall be observed-

@)

(b)

(©)

(d)

(e)

(f)

(9)

unless the contrary intention appeasgjisidend shall be payable on any shares unless th
company shall resolve to declare such dividend;

unless the contrary intention appeafixeal preferential dividend payable on any classaoy
class of shares is cumulative, that is to say,ividehd shall be payable on any shares ranking
subsequent to them until all the arrears of thedigividend have paid;

unless the contrary intention appears, Wwinding up arrears of any cumulative prefegdnti
dividend, whether earned or declared or not aralgayup to the date of actual payment in the
winding up;

if any class of shares is expressdtht@ a right to a preferential dividend, theneagslthe
contrary intention appears, such class has nodurtght to participate in dividends;

if any class of shares is expressduht@ preferential rights to payment out of thestssef the
company in the event of winding up, then unlesscth@rary intention appears, such class has no
further right to participate in the distribution @ésets in the winding up;

in determining the rights of the vaisaclasses to share in the distribution of the aogis
property on a winding up, no regard shall be padess the contrary intention appears, to
whether or not such property represents accumufateits or surplus which would have been
available for dividend while the company remainegbang concern;

subject to this section, all shareskraqually in all respects unless the contraryritibe
appears in the company's articles.

Numbering of shares

Each share in a company having a sharitgatapall be distinguished by its appropriate nemb

Provided that, if any time all the issued shares dompany, or all of its issued shares of a padicclass,
are fully paid up and rangari passtior all purposes, none of those shares need therdwfve a
distinguishing number so long as it remains fulliydoup and rankpari passufor all purposes with all
shares of the same claim for the time being issunedfully paid up.

)

Shares certificates

Every company shall, within two monthsatfthe allotment of any of its shares and withm@&hs
after the date on which a transfer of any sucheshisrlodged with the company, complete and have
ready for delivery the certificates of all sharbietted or transferred, unless the conditions sfiesof
the shares otherwise provide.

Every person whose name is entered as aareémthe register of members shall be entitletthouit
payment to receive within 3 months of allotmentoolgement of transfer or within such other period
as the conditions of issue shall provide one deati¢ for all his shares or several certificateshefar
one or more of his shares upon payment of a féleeagirectors shall, from time to time, determine.
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Every certificate issued by a companyldialunder the company's seal and shall specifghhees
to which it relates and the amount paid up on them:

Provided that in respect of shares held jointlysbyeral persons, the company shall not be boursdtie@ more
than one certificate, and delivery of a certificBteshares to one of several joint holders shalbbfficient
delivery to all such holders.

(4)

®)

(6)

(7

1)

)

®)

If a share certificate is defaced, lostiestroyed, it may be replaced on such terms yjif,a&s to
evidence and indemnity and the payment of out okpbexpenses of the company of investigating
evidence as the directors think fit.

If any company on which a notice has bssmwed requiring it to make good any default in
complying with the provisions of subsection (1}t section fails to make good the default within
10 days after the service of the notice, the coay, on the application of the person entitleddoen
the certificate delivered to him, make an ordeeding the company and any officer of the company
to make good the default with such time as amypeeified in the order, and any such order may
provide that all costs of and incidental to thelaagion shall be borne by the company or by any
officer of the company responsible for the default.

If default is made in complying with ttgection, the company and every officer of the campaho
is default shall be liable to a fine of N50 for gwvday during which the default continues.

In this section, "transfer" means a trandfdy stamped and otherwise valid, but does ndtude a
transfer which under this Decree, a company isfyrreason entitled to refuse to and does not,
register.

A certificate, under the common seal of¢bmpany, specifying any shares held by any member,
shall beprima facieevidence of the title of the member to the shares.

If any person changes his position todeisiment in good faith on the continued accurdcahe
statements made in a certificate, the company bkatistopped from denying the continued accuracy
of such statements and shall compensate the pinsany loss suffered by him in reliance on them
and which he would not have suffered had the statésrbeen or continued to be accurate.

Nothing contained in subsection (2) @$ tection shall derogate from any right the conypaay
have to be indemnified by any other person.

The production to a company of any documeritivis by law sufficient evidence of probate of thill,
or letters of administration of the estate, or aomdtion as executor, of a deceased person haéeg b
granted to some person, shall be accepted by thpaoy as sufficient evidence of the grant,
notwithstanding anything in its articles to the wary.

)

@)

3

As from the date of commencement of théei@e, no company shall have the power to issue
warrants.

Every company shall within a period of 3gsl&rom the date of commencement of this Decree,
cancel any share warrants previously issued byithvare still valid on that date and enter in its
register of members the names and relevant patiof the bearers of the share warrants.

A person whose name is entered in a cogpaagister of members by virtue of subsectiornof2)
this section, shall be deemed to be a member afdhmany with effect from the date on which the
share warrant thereby cancelled, was issued.

Conversion of shares into stock
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The provisions of this section shall applth respect to the conversion of all or any of shares of
a company into stock and the reconversion of statksnto shares under the provisions of section
100 of this Decree.

The conversion of any paid-up shares amyp stock into paid-up shares shall be by ordioaithe
company at a general meeting.

The holders of stock may transfer the samang part of it in the same manner, and subjetii¢o
same conditions, as and subject to which the sHiameswhich the stock arose might previous to the
conversion have been transferred, or as neamatdircumstances admit; and the directors may, from
time to time, fix the minimum amount of stock tréerable, so however that such minimum shall not
exceed the nominal amount of the shares from wihietstock arose.

The holders of stock shall, according toah®unt of stock held by them, have the same rights
privileges and advantages as regards dividendsgvat meeting of the company and other matters as
if they held the shares from which the stock arbséno such privilege or advantage (except
participation in the dividends and profit of themmany and in the assets on winding up) shall be
conferred by an amount of stock which would nogxisting in shares, have conferred that privilege
or advantage.

Such of the articles of the company asspgdicable to paid-up shares shall apply to staok, the
words "shares" and "shareholders" in those artiihedl include "stock" and "stockholder".

Transfer and transmission

The transfer of a company's share shalljbiadirument of transfer and except as expressyiged
in the articles, transfer of shares shall be withrestrictions.

Notwithstanding anything in the articlessofompany, it shall not be lawful for the compamy t
register a transfer of shares in the company, ardgsoper instrument of transfer has been delivere
to the company:

Provided that nothing in this section shall prejedany power of the company to register as shatehchny
person to whom the right to any shares in the comppas been transmitted by operation of law.

3

4

1)

)

3

The instrument of transfer of any sharldbe executed by or on behalf of the transfermt a
transferee, and the transferor shall be deemeghtain a holder of the share until the name of the
transferee is entered in the register of membersspect of the share.

Subject to such of the restrictions obenpany's articles as may be applicable, any membgr
transfer all or any of his shares by instrumemiiting in any usual or common form or any other
form which the directors may approve.

On the application of the transferor of ahare or interest in a company, the company simédir in
its register of members, the name of the transfieré®e same conditions as if the application Far t
entry were made by the transferee.

Until the name of the transferee is emténethe register of members in respect of thestiemed
shares, the transferor shall, so far as concemesdimpany, be deemed to remain the holder of the
shares.

The company may refuse to register thasfiex of a share (not being a fully paid shareg person
of whom they do not approve, and may also refuseddister the transfer of a share on which the
company has a lien.
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The company may refuse to recognise astyument of transfer unless-

a fee as the company may, from timéne, determine is paid to the company in respéthte®
instrument; and

the instrument of transfer is accompdriy the certificate of the shares to which iatet and
such other evidence as the directors may reasonadplyre to show the right of the transferor to
make the transfer; and

the instrument of transfer is in respeEfabnly one class of shares.

If a company refuses to register a transf@ny shares it shall, within two months aftez tlate on
which the transfer was lodged with it, send notitéhe refusal to the transferee.

If default is made in complying with thiscdion, the company and every officer of the conypaho
is in default shall be liable to a fine of N200.

A transfer of the share or other interest deceased member of a company made by his pkrsona
representative shall, although the personal reptatiee is not himself a member of the companyabe
valid as if he had been such a member at the tirtteecexecution of the instrument of transfer.

155. (1)

)

®)

(4)

®)

In case of the death of a member, the surnevaurvivors where the deceased was a joint hotiter,

the legal personal representative of the deceakedame was a sole holder, shall be the only psrson
recognised by the company as having any title gartierest in the shares; but nothing in this secti
shall release the estate of a deceased joint histsharany liability in respect of any share whicidh
been jointly held by him with other persons.

Any person becoming entitled to a shareoimsequence of the death or bankruptcy of a member
may, upon such evidence being produced as may, tfroento time, properly be required by the
directors and subject as hereafter provided ingbdion, elect either to be registered himself as
holder of the share, or to have some person noadriat him registered as the transferee of the share
but the company shall, in either case, have theesaht to decline or suspend registration as they
would have had in the case of a transfer of theesbyathat member before his death or bankrupty, a
the case may be.

If the person so becoming entitled eléatse registered himself, he shall deliver or senithe
company a notice in writing signed by him statihgtthe so elects and if he elects to have another
person registered, he shall testify his electiomxXgcuting to that person a transfer of the share.

All the limitations, restrictions and pisions of this Decree and the company's articlisging to
the rights to transfer and the registration of4¢fars of share, shall be applicable to any suciceatr
transfer as mentioned in subsection (3) of thisi@e@s if the death or bankruptcy of the membet ha
not occurred and the notice or transfer were asfearsigned by that member.

A person becoming entitled to a sharedagon of the death or bankruptcy of the holdeal] ie
entitled to the same dividends and other advantigesich he would be entitled if he were the
registered holder of the share, except that he sbglunless the articles otherwise provide, befor
being registered as a member in respect of the sharentitled in respect of it to exercise anktrig
conferred by membership in relation to meetingghefcompany:

Provided that the directors may at any time giviéceaequiring any such person to elect eithergodyistered
himself or to transfer the share, and if the noisceot complied with within 90 days the directaray
thereafter withhold payment of all dividends, bogsisr other moneys payable in respect of the shilehe
requirements of the notice have been complied with.
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Any person claiming to be interested iy ahares or the dividends or interest on them matept
his interest by serving on the company concerneatiae and affidavit of interest.

Notwithstanding the provisions of sectidhd this Decree, the company shall enter on thester
of members, the fact that such notice has beerdemd shall not register any transfer or make any
payment or return in respect of the shares conteatlye terms of the notice until the expiratioraf
days notice to the claimant of the proposed trar@fpayment.

In the event of any default by the compiancomplying with this section, the company shall
compensate any person, injured by the default.

When the holder of any shares of a compashies to any person only a part of the shares
represented by one or more certificates, the ingni of transfer together with the relevant
certificates shall be delivered to the company witiequest that the instrument of transfer be
recognised and registered.

A company to which a request is made usdbsection (1) of this section, may recognise the
instrument of transfer by endorsing on it the wdiakstificate lodged" or words to the like effect.

The recognition by a company of any insieat of transfer of shares in the company shathken
as a representation by the company to an persomamt the faith of the recognition that there have
been produced to the company such documents d&edade of them show@ime facietitle to the
shares in the transferor named in the instrumetraogfer, but not as a representation that the
transferor has any title to the shares.

Where any person acts on the faith @fisefrecognition by a company made negligently, the
company shall be under the same liability to traspn as if the recognition has been made
fraudulently.

For the purposes of this section-

an instrument of transfer shall be dego be recognised if it bears the words "cesgtic
lodged" or words to the like effect;

the recognition of an instrument ofiséer shall deemed to be made by a company if-

0] the person issuing the instrument ie@@n authorised to recognise transfers of shares o
the company's behalf, and

(ii) the recognition is signed by a peraothorised to recognise transfers of shares on the
company's behalf or by any officer or servant eitsféhe company or of a body corporate so
authorised;

a recognition shall be deemed to beesd by any person if-

0] it purports to be authenticated bydigmature or initials (whether handwritten or net)d

(i) it is not shown that the signaturénitials was or were placed there by any persoemth
than him or a person authorised to use the sigaatuinitials for the purpose of transfers on
the company's behalf.

Transaction by company in respect of its own shares

The provisions of this section shall applth respect to the redemption by a company of any
redeemable preference shares issued by it undisrs@@?2 of this Act.



)

®)

(4)

®)

(6)

@)

@)
(b)

The shares shall not be redeemed unlegsatedully paid, and redemption shall be made anuityof

profits of the company which would otvere be available for dividend; or
the proceeds of a fresh issue of shawade for the purposes of the redemption.

Before the shares are redeemed, the prenifiany, payable on redemption, shall be provified
out of the profits of the company or out of the gamy's share premium account.

Where shares are redeemed otherwise thaof the proceeds of a fresh issue, there shatlpbu
profits which would otherwise have been availabledividend, be transferred to a reserve fundgo b
called the capital redemption reserve fund a sunaleg the nominal amount of the shares redeemed,
and the provisions of this Act relating to the retiton of the share capital of a company shall, pkce
as provided in this section, apply as if the cadpgdemption reserve fund were paid up share dapita
of the company.

Subject to the provisions of this sectithe, redemption of preference shares thereundebmay
affected on such terms and in such manner as avadpd by the articles of the company.

The redemption of preference shares utigisection by a company shall not be taken asciegu
the amount of the company's authorised share tapita

Where, in pursuance of this section a comeas redeemed or is about to redeem any preferenc
shares, it shall have power to issue shares upetadminal amount of the shares redeemed or to be
redeemed as if those shares had never been isswkdccordingly, the share capital of the company
shall not, for the purposes of any enactmentsinglab stamp duty, be deemed to be increased by the
issue of shares in pursuance of this subsection:

Provided that, where new shares are issued bdfenetiemption of the old shares, the new shardisrstiaso
far as relates to stamp duty, be deemed to haveisgeed in pursuance of this subsection, unlesslth
shares are redeemed within one month after the isthe new shares.

8

159. (1)

)

3

@)

(b)

@)

The capital redemption reserve fund maywithstanding anything in this section, be applgdhe
company in paying up unissued shares of the comimabg issued to members of the company as
fully paid bonus shares.

In this section, financial assistance idelsia gift, guarantee, security or indemnity, |cary, form
of credit and any financial assistance given bgragany, the net assets of which are thereby reduced
to a material extent or which has no net assets.

Subject to the provisions of this section -

where a person is acquiring or is pragp$o acquire shares in a company, it shall ndadul
for the company or any of its subsidiaries to dgimancial assistance directly or indirectly for the
purpose of that acquisition before or at the same &s the acquisition takes place; and

where a person has acquired sharesam@any and any liability has been incurred (lat tr
any other person), for the purpose of this acdaisiit shall not be lawful for the company or any
of its subsidiaries to give financial assistancedly or indirectly for the purpose of reducing or
discharging the liability so incurred.

Nothing in subsection (1) of this sectgdrall be taken to prohibit -

the lending of money by the companthim ordinary course of its business, where theitend
of money is part of the ordinary business of a canyp



(b) the provision by a company, in accordanith any scheme for the time being in force, of
money for the purchase of, or subscription foryfphid shares in the company or its holding
company, being a purchase or subscription by tessté or for shares to be held by or for the
benefit of employees of the company, including dimgctor holding a salaried employment of
office in the company;

(c) the making by a company of loans tespes, other than directors, bona fide in the emplnt
of the company with a view to enabling those pesdorpurchase or subscribe for fully paid
shares in the company or its holding company, tbddd by themselves by way of beneficial
ownership;

(d) any act or transaction otherwise ausieorby law.

4) If a company acts in contravention of #estion, the company and every officer of the camgpa
who is in default shall be guilty of an offence diadble on conviction to a fine not exceeding N500.

160. (1) Subject to the provisions of subsectionofZhis section and its articles, a company maty no
purchase or otherwise acquire shares issued by it.

2) A company may acquire its own sharesHergurpose of -
(a) settling or compromising a debt or clagserted by or against the company; or
(b) eliminating fractional shares; or
(c) fulfilling the terms of a non assignallgreement under which the company has an optisn o

obliged to purchase shares owned by an officengreanployee of the company; or

(d) satisfying the claim of a dissentingisholder; or
(e) complying with a court order.
3) A company may accept, from any shareholashare in the company surrendered to it as aogift

may not extinguish or reduce a liability in respefcan amount unpaid on any such share, except in
accordance with section 106 of this Act.

161. Notwithstanding any provision in the artigla company shall not purchase any of its owneshexcept
on compliance with the following conditions, that-i
@ shares shall only be purchased outafftp of the company which would otherwise be
available for dividend or the proceeds of a frestué of shares made for the purpose of the
purchase;
(b) redeemable shares shall not be purdratse price greater than the lowest price at witiely

are redeemable or shall be redeemable at the atxtlikreafter at which they are due or liable to
be redeemed;

(©) no purchase shall be made in breadection 162 of this Act.
162. No transaction shall be entered into bgrobehalf of a company whereby the total numbétsafhares,
or of its shares of any one class, held by perstirer than the company or its nominees becomesHasas

eighty five per cent of the total number of shacesyf shares of that class, which have been issued

Provided that -
(@) redeemable shares shall be disregdodetle purposes of this section, and



(b) where, after shares of any class heen issued, the number of such shares has basreced
this section shall apply as if the number originékued (including shares of that class cancelled
before the reduction took effect) has been the reurab so reduced.

163. (1) A contract with a company providing for thequisition by the company of shares in the comj&n
specifically enforceable against the company, eixttethe extent that the company cannot perform
the contract without thereby being a breach ofpfuerisions of section of this Act.

(2) In any action brought on a contract reféro in subsection (1) of this section, the comyrall
have the burden of proving that performance ofctir@ract is prevented by the provisions of section
160 of this Act.

164. Where shares in a company are redeemechased, acquired or forfeited, such shares sirdiss the
company by alteration of its articles of associatiancels the shares, be available for re-issubéy
company.

165. (1) A company which is a subsidiary may acqshares in its holding company where the subsidiary

company is concerned as personal representativestee, unless the holding company or any
subsidiary of it is beneficially interested otheswithan by way of security for the purposes of a
transaction entered into by it in the ordinary @euof a business which includes the lending of mone

2) A subsidiary which, at the commencemerthisf Act, is a holder of shares of its holding gamy,
or a subsidiary which acquired shares in its hgdiompany before it became a subsidiary of that
holding company, may continue to hold such shangssoibject to subsection (1) of this section, Ishal
have no right to vote at meetings of the holdinmpany or any class of shareholders of the holding
company and shall not acquire any future sharéseixcept on a capitalisation issue.

Part VII
Debentures

Creation of debenture and debenture stock.

166. A company may borrow money for the purpofits business or objects and may mortgage orgehits
undertaking, property and uncalled capital, or past thereof, and issue debentures, debenture atatk
other securities whether outright or as securityafoy debt, liability or obligation of the compaayof any
third party.

167. (1) Every company shall, within sixty days aftiee allotment of any of its debentures or after th
registration of the transfer of any debenturedydeto the registered holder thereof, the debentur
a certificate of the debenture stock under the comseal of the company.

2) If a debenture or debenture stock cediéds defaced, lost or destroyed, the compartheatequest
of the registered holder of the debenture, shsillésa certified copy of the debenture or renew the
debenture stock certificate on payment of a feeeroeeding N5 and on such terms as to evidence and
indemnity and the payment of the company's oubekpt expenses of investigating evidence as the
company may reasonably require.

3) If default is made in complying with ttgection, the company and any officer of the compaimy is
in default shall be liable to a fine not exceedNp; and on application by any person entitledaweeh
the debentures or debenture stock certificate eiediVto him, the court may order the company to
deliver the debenture or debenture stock certdieatd may require the company and any such officer
to bear all the costs of and incidental to the iapfibn.

168. Every debenture shall include a statemenheriollowing matters, that is -



169. (1)

@)

@)
(b)

(©)

(d)

(e)

(f)

the principal amount borrowed;

the maximum discount which may bewa#d on the issue or re-issue of the debenturesthend
maximum premium at which the debentures may be metkemable;

the rate of and the dates on whichrésteon the debentures issued shall be paid anddheer
in which payment shall be made;

the date on which the principal amouralidhe repaid or the manner in which redemptiorisha
be effected, whether by the payment of instalmehpsincipal or otherwise;

in the case of convertible debentuttess date and terms on which the debentures may be
converted into shares and the amounts which maydabited as paid up on those shares, and the
dates and terms on which the holders may exeraigeight to subscribe for shares in respect of
the debentures held by them;

the charges securing the debenturaghendonditions subject to which the debenture shi#
effect.

Statements made in debenture or debenturk stotificates shall be prima facie evidence oftitie
to the debentures of the person named thereirea®tjistered holder and of the amounts secured
thereby.

If any person shall change his positiohitodetriment in reliance in good faith on the aouned
accuracy of any statements made in the debentutelmnture stock certificate, the company shall be
estopped in favour of such person from denyingcti@inued accuracy of such statements and shall
compensate such person for any loss suffered byrhigliance thereon and which he would not have
suffered had the statement been or continued txterate:

Provided that nothing in this subsection shall date from any right the company may have to bermifed

170.

171

172.

by any other person.

A contract with a company to take up and foayany debentures of the company may be enfdogeth

order for specific performance.

Types of Debentures

A company may issue perpetual debenturesaarondition contained in any debentures, or indeed
for securing any debentures, shall not be invajiddason only that the debentures are made irrealdem

or redeemable only on the happening of a contingemmwvever remote, or on the expiration of a period

however long, any rule of equity to the contrarywithstanding.

Debentures may be issued upon the termérthiau of redemption or repayments, they maythatoption

of the holder or the company, be converted intoeshan the company upon such terms as may be stated

the debentures.

173. (1)

)

3

Debentures may either be secured by a clevgrethe company's property or may be unsecured by
any charge

Debentures may be secured by a fixed chamgeertain of the company's property or a floating
charge over the whole or a specified part of themgany's undertaking and assets, or by both a fixed
charge on certain property and a floating charge.

A charge securing debentures shall becorfie@able on the occurrence of the events spedified
the debentures or the deed securing the same.



4) Where any legal proceedings are brougta bgbenture holder to enforce the security ofi@sef
debentures of which he holds part, the debentudehshall sue in a representative capacity onlbeha
of himself and all other debenture holders of Heates.

(5) Where debentures are secured by a chtag@rovisions of section 197 of this Act relating
registration of particulars of charges shall apply.

174, A company limited by shares may issue delyes which are, or at the option of the compamytambe
liable, to be redeemed.

175. (1) Where either before or after the commencérmkthis Act, a company has redeemed any
debentures previously issued, then unless -
(@ any provision, express or implied, to toatrary is contained in the articles or in angitcact

entered into by the company; or

(b) the company has, by passing a resolttidhat effect or by some other act, manifested it
intention that the debentures shall be cancellecbompany shall have, and shall be deemed
always to have had, power to re-issued the debes)taither by re-issuing the same debentures or
by issuing other debentures in their place.

2) On a re-issue of redeemed debentures gifsop entitled to the debentures, shall have, hall lse
deemed always to have had, the same prioritiefstlas debentures had never been redeemed.

3) Where a company has, either before or gftecommencement of this Act, deposited any of its
debentures to secure advances, from time to timeuoent account or otherwise, the debenture shall
not be deemed to have been redeemed by reasonfdhly account of the company having ceased to
be in debit, whilst the debentures remained so sitgxh

(4) The re-issue of a debenture or the iss@nother debenture in its place under the powegby
this section or deemed to have been possesseddig@any, whether the re-issue or issue was made
before or after the commencement of this Act, dhaltreated as the issue of a new debenture for the
purposes of a stamp duty, but it shall not be satéd for the purposes of any provision limiting th
amount or number of debentures to be issued:

Provided that any person lending money on the ggafra debenture re-issued under this sectiorchvhi
appears to be duly stamped, may give the debemu@édence in any proceedings for enforcing hisusiey
without payment of the stamp duty or any penaltsespect thereof, unless he had notice or, butifor
negligence, might have discovered, that the debentas not duly stamped, but in any such casedhnpany
shall be liable to pay the proper stamp duty anthfhe.

(5) Nothing in this section shall prejudiceygnower to issue debentures in place of any debenpaid
off or otherwise satisfied or extinguished whicl,its debentures or the securities for the same, is
reserved to a company.

176. (1) The trustee of a debenture trust deed Bbll all contracts, stipulations and undertakiggen to
him and all mortgages, charges and securities dé@stieim in connection with the debentures covered
by the deed, or some of those debentures, exclysivethe benefit of the debenture holders
concerned (except in so far as the deed otherwisedes) and the trustee shall exercise due ditigen
in respect of the enforcement of those contratifsjlations, undertakings, mortgages, charges and
securities and the fulfilment of his functions gealy.

(2) A debenture holder may sue -

(@) the company which issued the debentuedsolds for payment of any amount payable toihim
respect of the debentures; or



(b) the trustee of the debenture trust desgring the debentures he holds for compensétion
any breach of the duties which the trustee owes aind in any such action, it shall not be
necessary for any other debenture holders of time sdass, or if the action is brought against the
company, the trustee of the covering trust deetletipined as a party.

3) This section shall apply notwithstandingthing contained in a debenture trust deed or other
instrument but a provision in a debenture or tdestd shall be valid and binding on all the debentur
holders of the class convened in so far as it @sabimeeting of the debenture holders by a resaluti
supported by the votes of the holders of at Idasktquarters in value of the debentures of taesscl
in respect of which votes are cast on the resaiutio

(a) release any trustee from liability fowyabreach of his duties to the debenture holdeiistwine
has already committed, or generally from liabifity all such breaches (without necessarily
specifying them) upon his ceasing to be a trusiee;

(b) consent to the alteration or abrogatibany of the rights, powers or remedies of the délre
holders and the trustee of the debenture trust deeeting their debentures (except the powers
and remedies under section 215 of this Act); or

(c) consent to the substitution for thbetgures of a different class issued by the compaany
other company or corporation, or the cancellatibthe debentures in consideration of the issue
to the debenture holders of shares credited asgaid in the company or any other company.

177. (1) The terms of any debentures or trust deay pnovide for the convening of general meetingthef
debentures holders and for the passing, at suctimgeeof a resolution binding on all the holdefs o
the debentures of the same class.

2) Whether or not the debentures or trust @eedain such provisions as are referred to in esttizn
(1) of this section, the commission may at any tditect a meeting of the debenture holders of any
class to be held and conducted in such manneeasdmmission thinks fit to consider ancillary or
consequential direction as it shall think fit.

3) Notwithstanding anything contained in delgure trust deed, or in any debenture or contract
instrument the trustee of a debenture deed shath@requisition of persons holding, at the déte o
the deposit of the requisition debentures covesetthé trust deed which carrying not less than one
tenth of the total voting rights attached to a# thsued and outstanding debentures of that class,
forthwith, proceed duly to convene a meeting of thass of debenture holders.

Fixed and Floating charges

178. (1) A floating charge means an equitable chaxge the whole or a specified part of the company'
undertakings and assets, including cash and udcedleital of the company both present and future,
but so that the charge shall not preclude the comfram dealing with such assets until -

(a) the security becomes enforceable anthdkder thereof, pursuant to a power in that beimalf
the debenture or the deed securing the same, dpgoirceiver or manager or enters into
possession of such assets; or

(b) the court appoints a receiver or manaf such assets on the application of the holafer;
(c) the company goes into liquidation;
2) On the happening of any of the events masti in subsection (1) of this section, the chatgsl be

deemed to crystallise and to become a fixed edeiiarge on such of the company's assets as are
subject to the charge, and if a receiver or manageithdrawn with the consent of the chargeeher t



179.

180.

181.

182.

183.

chargee withdraws from possession, before the ehzaig been fully discharged, the charge shall
thereupon be deemed to cease to be a fixed chadgagain to become a floating charge.

A fixed charge on any property shall havienitty over a floating charge affecting that prageunless the
terms on which the floating charge was grantedipitgd the company from granting any later charge
having priority over the floating charge and thespa in whose favour such later charge was gramaed
actual notice of that prohibition at the time whba charge was granted to him.

(1)

)

3

Whenever a fixed or floating charge hasobee enforceable, the court shall have power toiappo
receiver and in the case of a floating chargecaiver and manager of the assets subject to thgeha

In the case of a floating charge, the coay, notwithstanding that the charge has not becom
enforceable, appoint a receiver or manager iffeadishat the security of the debenture holdenis i
jeopardy; and the security of the debenture hadtlell be deemed to be in jeopardy if the court is
satisfied that events have occurred or are abamtdar which render it unreasonable in the interest
of the debenture holder that the company shouldrrgower to dispose of its assets.

A receiver or manager shall not be appairats a means of enforcing debentures not secyragyb
charge.

Where a receiver or a receiver and managgspsinted by the court, advertisement to thisceball be
made by the receiver or the receiver and managéeiGazette and in two daily newspapers.

(1)

)
@)

(b)

3

(1)

)

Where a receiver is appointed on behalhetholders of any debentures of a registered eomnp
secured by a floating charge, or possession isitaieor on behalf of those debenture holders gf an
property comprising or subject to the charge, ifilee company is not at the time in course of gein
wound up, the debts which in every winding-up amder the provisions relating to preferential
payments in part XV of this Act to be paid in piigtto all other debts, shall be paid out of angeds
coming to the hands of the receiver or other petakimg possession as aforesaid in priority to any
claim for principal or interest in respect of thebéntures.

In the application of the provisions reigtto preferential payments -

section 494 of this Act shall be consttas if, the provision for payment of accrued de}i
remuneration becoming payable on the terminatiocengbloyment before or by the effect of the
winding-up order or resolution, were a provisionfayment of such remuneration becoming
payable on the termination of employment beforbyothe effect of appointment of the receiver
or possession being taken as aforesaid; and

the periods of time mentioned therdiallsbe reckoned from the date of the appointméthe
receiver or of possession being taken as aforeasithe case may be, and if such date occurred
before the commencement of this Act, the provisiatating to preferential payments which
would have applied but for this Act, shall be dedrteeremain in full force.

Any payments made under this section, ffetecouped as far as many be out of the ass#ie of
company available for payment of general creditors.

Debenture trust deed
Every company which offers debentures topthiglic for subscription or purchase shall, before
issuing any of the debentures, execute debentustedeed in respect of them and procure the

execution of the deed by the trustee for the delverftolders appointed by the deed.

No debenture trust deed shall cover maaia tne class of debentures, whether or not thedaesl
is required by this section to be executed.



3) Where a trust deed is required to be exegchy this section but has not been executed;dbd, on
the application of a debenture holder concerneg; ma

€)) order the company to execute a trust deed
(b) direct that a person nominated bycihrt shall be appointed to be trustee; and
(c) give such consequential directioni tsnks fit, as to the contents of the trust deed its

execution by the trustee thereof.

4) For the purposes of this Act, debentuhedl ©elong to different classes if different riglattach to
them in respect of -
(@ the rate of, or dates for payment tdriest;
(b) the dates when, or the instalments bighy the principal of the debentures shall be ikpa

unless difference is solely that the class of dalyes shall be repaid during a stated period of
time and particular debentures may be repaid fardifit dates during that period according to
selections made by the company or by drawing balattherwise;

(©) any right to subscribe for or convése tdebentures into shares in, or other debenttiréseo
company or any other company; or

(d) the powers of the debentures holdersdbse any security.

(5) Debentures further belong to differemtsskes, if they do not rank equally for payment wéuayn
security invested in the debenture holders undgtraist deed is realised or when the company is
wound up, that is to say, if, in the circumstanoesntioned in subsection (4) of this subsection the
subject matter of any such security or the procéeei®of, or any assets available to satisfy the
debentures, is or are not to be applied in satigftiie debentures strictly in proportion to the anto
of principal, premiums and arrears of interest kool the holders of them are respectively entitled.

(6) A debenture is covered by a trust deed if -
@ the holder of the debenture is entitleg@articipate in any money payable by the comparder
the deed; or
(b) is entitled to the benefit of any magg, charge or security created by the deed, whalbiee

or together with other persons.

@) If a company issues debentures in circantes in which this section required a debentuist tleed
to be executed without such a deed, having beerute@ in compliance with this section, or if the
company issues debentures under a trust deed winehs two or more classes of debentures, the
directors of the company who are in default of #arece and liable on conviction to a fine of N5,000
jointly or severally.

184. (1) Every debenture trust deed, whether redguiry section 183 of this Act or not, shall state-
(@) the maximum sum which the company méagerhy issuing debentures of the same class;

(b) the maximum discount which may be a#dvon the issue or re-issue of the debentureshaend
maximum premium at which the debentures may be metkemable;

(©) the nature of any assets over which egage, charge or security is created by the ttest in
favour of the trustee for the benefit of the debemholders equally, and except where such a
charge is a floating charge or a general floatimgrge, the identity of the assets subject to it;
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(d)

(e)

(f)

(9)

(h)

(i)

@)

(k)

()

(m)

(n)

the nature of any assets over which ggage, charge or security has been or will beteckim
favour of any person other than the trustee fob#eefit of the debenture holders equally, and
except where such a charge is floating chargegemnaral floating charge, the identity of the
assets subject to it;

whether the company has created orondgiite any mortgage, charge or security for timefite
of some, but not all, of the holder of debentusssied under the trust deed;

any prohibition or restriction on thenmr of the company of issue debentures or to create
mortgages, charges or any security on any of #staganking in priority to, or equally with the
debentures issued under the trust deed,;

whether the company shall have powerctjuire debentures issued under the truest déeckbe
the date of their redemption and to re-issue tiedtires;

the rate of and the dates on whichr@stteon the debentures issued under the truststesid
paid and the manner in which payment may be made;

the date or dates on which the prialogp the debentures issued under the trust desdbbsh
repaid, and unless the whole principal is to baico all the debenture holders at the same time,
the manner in which redemption shall be effectdugtiver by the payment of equal instalments
of principal in respect of each debenture, or keyselection of debentures for redemption by the
company, or by drawing, ballot, or otherwise;

in the case of convertible debentures diéites and terms on which the debentures may be
converted into shares and the amounts which maydabited as paid up on those shares in right
of the debentures held by them;

the circumstances in which the debenhalders shall be entitled to realise any mortgage
charge or security invested in the trustee or dhgrgperson from their benefit (other than the
circumstances in which they are entitled to dosthis Act);

the power of the company and the trusiemll meetings of the debentures holders and the
rights of debenture holders to require the compmarthe trustee to call such meetings;

whether the rights of debenture holdeay be altered or abrogated and if so, the condition
which must be fulfilled, and the procedure whichsiioe followed, to effect such an alteration or
abrogation; and

the amount or rate of the remunerdatiobe paid to the trustee and the period for whtishall
be paid, and whether it shall be paid in priordythe principal, interest and costs in respect of
debentures issued under the trust deed.

If debentures are issued without a cogedi@benture trust deed being executed, the statemen
required by subsection (1) of this section shalinotuded in each debenture or in a note forming pa
of the same document or endorsed thereon, andigiag that subsection references therein to "the
debenture trust deed" shall be construed as rafesdn all or any of the debentures of the sansscla

Subsection (2) of this section shall malg if the debenture is the only debenture ofdlass to
which it belongs which has been or may be issueditlze rights of the debenture holder shall not be
altered or abrogated without his consent.

Any director who issues debenture in \tiola.of the provisions of this section shall belguof an
offence.



185.

186.

187.

1) Every debenture covered by a debenture tlesstl shall state, either in the body thereof ar mote
forming part of the same document or endorsed timere

€)) the matters required to be stated inkeedture trust deed by paragraphs (a), (b), (f),((1)(),
(I) and (m) of subsection 184 of this Act;

(b) whether the trustee of the covering delrertrust deed holds the mortgages, charges and
securities vested in him by the trust for the délrenholders equally, or in trust for some only of
the debenture holders, and if so, which debentaigehs; and

(c) whether the debenture is secured yne@l floating charge vested in the trustee of the
covering debenture trust deed or in the debentoiders.

(2) A debenture issued by a company shak statits face in clearly legible print, that ituissecured if
no mortgage, charge or security is vested in théeh@f the debenture or in any person for his bene
as security for payment of principal or interest.

3) Any director of a company who issues a délre in violation of the provisions of subsecti¢hy
and (2) section shall be guilty of an offence.

) Whether or not a debenture is secured bhasge over the company's property it may be sedwyed
a trust deed appointing trustee for the debentoldelis.

(2) It shall be the duty of such trusteesuchstrustees to safeguard the right to the debefftolders
and, on behalf of and for the benefit of the debienholders, to exercise the rights, powers and
discretions conferred upon them by the trust deed.

3 Charges securing the debentures may la¢ectén favour of the debenture holders by vestiegn
in the trustees.

4) Any provision contained in a trust deednoany contract with debenture holders securetist
deed shall be void in so far as it would have tifeceof exempting a trustee thereof from, or
indemnifying him against, liability for any breaohtrust or failure to show the degree of care and
diligence required of him as trustee having redarithe powers, authorities or discretion confewwed
him by the trust deed.

Provided that nothing herein contained shall berdzkto invalidate any release otherwise validlyegiin
respect of anything done or omitted to be done toystee on the agreement to such release of aitgajbnot
less than three quarters in value of the debetiders present in person, or where proxies amaifted, by
proxy at a meeting summoned for the purpose.

(5) Notwithstanding any provisions containedhe debentures or trust deed, the court mayhen t
application of any debenture holder or of the cossmin remove any trustee and appoint another in
his place if satisfied that such trustee has istsrehich conflict or may conflict with those ofth
debenture holders or that for any reason it is sindlele that such trustee should continue to act.

Provided that where any such application is mada tgbenture holder, the court if it thinks fit,yrader the
applicant to give security for the payment of tlsts of the trustee and may direct that the apicahall be
heard in Chambers.

Q) A person is not qualified for appointmenteasustee of a debenture trust deed if he is -

(@) an officer or an employee of the compahich issues debentures covered by the trust deed
of a company in the same group of companies asdimpany so issuing debentures;

(b) less than eighteen years of age;



(c) of unsound mind and has been so foura dgurt in Nigeria or elsewhere;

(d) an undischarged bankrupt;
(e) disqualified under section 257 of thist &rom being appointed as a director of a company;
4) a substantial shareholder (as defineskttion 95 of this Act) of the company.

(2) If a trustee becomes subject to any offfkqualification mentioned in subsection (1) aéthection

after he has been appointed, he shall immediatglgecto be qualified to act as a trustee of the
debenture trust deed.

3) Any person who acts as trustee of a debentust deed shall be guilty of an offence, if his
appointment is invalid under subsection (1) of #gstion or if he is disqualified from acting under
subsection (2) of this section.

188. (1) Subject to the provisions of this sectiogthing contained in a trust deed for securingsane of
debentures, or in any contract with the holdedeatfentures secured by a trust deed, shall be noid i
so far as it would have the effect of exemptinguatee thereof from or indemnifying him against
liability for breach of trust, where he fails toostrthe degree of care and diligence required of d8m
trustee, having regard to the provisions of thettdeed conferring on him any powers, authoritfes o
discretions.

(2) Subsection (1) of this section shall mvalidate -

@ any release otherwise validly givenéapect of anything done or omitted to be done by a
trustee before the giving of the release; or

(b) any provisions enabling such a reléad® given -

0] on the agreement thereto of a majaftyot less than three-quarters in value of the
debenture holders present and voting in personteyhr@xies are permitted, by proxy at a
meeting summoned for the purpose; and

(i) either with respect to specific act®missions or on the trustee dying or ceasing to act

3) Subsection (1) of this section shall natrape to -
@ invalidate any provision in force at tmmmencement of this Act in any such trust deed or
contract, so long as any person entitled to thetiteof that provision, or afterwards given the
benefit thereof under subsection (4) of this segtiemains a trustee of the trust deed in question;

or

(b) deprive any person of any exemptiongirtrto be indemnified in respect of anything done
omitted to be done by him, while any such provisias in force.

(4) While any trustee of a trust deed remairigtled to the benefit of a provision saved by sdii®n (3)
of this section, the benefit of that provision neygiven -

(@) to all trustees of the deed, presedtfature; and
(b) to any named trustee or proposed teustereof, by a resolution, passed by a majorityadf

less than three-quatrters in value of the debelhtigers present in person or, where proxies are
permitted by proxy at a meeting summoned for thpgse in accordance with the provisions of



189. (1)

@)

the trust deed or, if the trust deed makes no pimvifor summoning meetings summoned for the
purpose in any manner approved by the court.

Except as expressly provided in the terfreng debentures, debentures shall be transfevétiieut
restriction by a written transfer in common forndao that the transferee shall be entitled to the
debenture and to the moneys secured thereby witegatd to any equities, set-off, or cross claim
between the company and the original or any intdrate holder.

The terms of any debentures may impogectsns of any nature whatsoever on the trangiéta
of debentures, including power for the companyefase to register and transfer and provisions for
compulsory acquisition or rights of first refusalfavour of other debenture holders, or members or
officers of the company:

Provided that if any restriction is imposed on tigiat to transfer any debenture, notice of theriesin shall
be endorsed on the face of the debenture or defeesttock certificate and in the absence of suclomsednent,
the restriction shall be ineffective as regards taagsferee for value, whether or not he has nati¢be
restriction.

190.

Every company shall cause a copy of evestrument creating any charge requiring registnatioder

this Part of this Act to be kept at the registeséfite of the company:

Provided that, in the case of a series of unifoebemtures, a copy of one debenture of the seradstsh

sufficient.

Company's register of charges.

191. (1)

)

192. (1)

)

3

193. (1)

@)

Every limited company shall keep at thgistered office of the company, a register of ckargnd
enter therein all charges specifically affectingperty of the company and all floating chargeshan t
undertaking or any property of the company givingach case a short description of the property
charged, the amount of the charge, and, excepeicdse of securities to bearer, the names of the
persons entitled thereto.

If any officer of the company knowingly andifully authorities or permits the omission afia
entry required to be made in pursuance of thisaedhe shall be guilty of an offence and liable on
conviction to a fine not exceeding N250.

The copies of instruments creating any ohaegjuiring registration under this Part of thig #ih
the Commission and the register of charges keptiisuance of section 191 of this Act, shall be open
during business hours (but subject to such reasemeastrictions as the company in general meeting
may impose, so that not less than two hours in dagtshall be allowed for inspection) to inspection
by any creditor or member of the company withoetded the register of charges also be open to
inspection by any other person on payment of saehriot exceeding N5 for each inspection as the
company may prescribe.

If inspection of copies of instruments ciegitcharges or of the register is refused, evefigaf of
the company who is in default shall be guilty ofcdfence and liable to a fine not exceeding N10 for
every day during which the refusal continues.

If any such refusal occurs in relatioratoompany registered in Nigeria or, in so far &zreign
company has an established place of business viiigieria and an instrument creates a charge over
any of its property in Nigeria and the refusal tetao that charge, the court may by order compel a
immediate inspection of the copies of instrumemtsegister.

A company which issues or has issued debenshall maintain a register of the holders thiere

The register shall contain the followingdmhation, that is -
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“4)

®)

(6)

)

@)
(b)
(©)
(d)
(e)

(f)

the names and addresses of the debdrulders;

the principal of the debentures heldcheafchem;

the amount or the highest amount of aeyrfum payable on redemption of the debentures;
the issue price of the debenture anditheunt paid up on the issue price;

the date on which the name of eachopergas entered on the register as a debenturerholde
and

the date on which each person ceasbkd todebenture holder.

The entry required under this sectionldbaimade within thirty days of the conclusion loé t
agreement with the company to become a debentlderhar within thirty days of the date at which
he ceases to be one.

Every register of debenture holders of mgany shall, except when duly closed (but substich
reasonable restrictions as the company may in genereting impose, so that not less than two hours
in each day shall be allowed for inspection), berof the inspection of any registered debenture
holder or any shareholder in the company withoet &nd of any other person on payment of a fee of
N1 or such less sum as may be prescribed by thpaoym

Any such registered debenture holder as aforesadyother person may require a copy of the
register of the debenture holders of the comparangrpart thereof on payment of 50 kobo for every
100 words required to be copied.

A copy of any trust deed for securing assue debentures shall be forwarded to every detgentu
holder at his request on payment in the case ahéeg trust deed, of the sum of N1 or such less su
as may prescribed by the company, or, where tis¢ deed has not been printed, on payment of 50
kobo for every 100 words required to be copied.

If inspection is refused, or a copy iused or not forwarded, the company and every effiof the
company who is default shall be guilty of an offerand liable to a fine not exceeding N50 and in
case of a continuing default, to a further fineNd for every day during which the default contisue

Where a company is in default as aforeghi&lcourt convicting may by order compel an imratsli
inspection of the register or direct that the cepixjuired shall be sent to the person requiriegith

For the purposes of this section, a regitall be deemed to be duly closed in accordarite w
provisions contained in the articles or in the daebees or, in the case of debenture stock, intiheks
certificates, or in the trust deed or other docunsecuring the debentures or debenture stock, glurin
such periods, not exceeding in the whole thirtysdayany year, as may be therein specified.

On the application of the transferor of a@efpenture in a company, the company shall entiés negister
of debenture holders the name of the transferéeeisame manner and subject to the same condéoifis
the application for the entry were made by thedfenee.

(1)

If a company refuses to register a transferyfdebentures, the company shall, within two tent
after the date on which the transfer was lodget thi¢ company, send to the transferee notice of the
refusal.

If any default is made in complying with thevisions of this section, the company and every
officer of the company who is default shall guittiyan offence and liable to a fine of N500.

Registration of Charges with Commission
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(b)
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(d)

(e)
(f)
(9)
(h)

Subject to the provisions of this Partlo§ tAct, every charge created by a company, beictgpage
to which this section applies, shall so far as sexurity on the company's property or undertaking i
conferred be void against the liquidator and cordif the company, unless the prescribed partisular
of the charge together with the instrument, if Bgywhich the charge is created or evidenced, have
been or are delivered to or received by the Comamder registration in the manner by this Act gr b
any enactment repealed by this Act within ninetysdafter the date of its creation but without
prejudice to any contract or obligation for repaptnef the money thereby secured, and when a
charge becomes void under this section, the mdragly secured shall immediately become
payable.

The provisions of this section shall apjalyhe following charges, that is -
a charge for the purpose of securingissue of debentures;
a charge on uncalled share capital ottmepany;

a charge created or evidenced by anums&nt which, if executed by an individual, would
require registration as a bill of sale;

a charge on land, wherever situatengrinterest therein, but not including a chargerémt or
other periodical sum issuing out of land;

a charge on book debts of the company;

a floating charge on the undertakingroperty of the company;
a charge on calls made but not paid;

a charge on a ship or aircraft or argrslin a ship; and

a charge on goodwill, on a patent ocerice under a patent, on trademark or on a copyoigt
licence under a copyright.

Where a charge affects or relates to prgttiated in Nigeria and in addition to registatunder
subsection (1) of make the charge valid or effdcttighall, subject to this subsection, be suéfti
evidence of compliance with the requirements oksahon (1) of this section, if, instead of deliver
of the original instrument creating or evidencihg tharge, there is delivered to and received &y th
commission within the prescribed period of ninetysl or such extended time as the court may allow,
a true copy of it duly certified as such by theretary to the company.

A reference in any enactment to the dagxetution of an instrument for the purposes of
computation of time within which registration istie effected with or without penalty, shall be
construed as a reference to the date of presemt@iticopy of the instrument to the commission under
this Act, and time shall be computed accordinghd d a certified copy is delivered to the
Commission under this subsection, the originat ehall be produced to it for inspection and
comparison, if the Commission so requires.

In the case of a charge created out of Ndgeiffecting or in relation to property situate sidé
Nigeria, the delivery to and the receipt by the @Gussion of a copy verified in the prescribed manner
of the instrument by which the charge is createeMicienced shall have the same effect for the
purposes of this section as the delivery and récéifhe instrument itself, and ninety days after t
date on which the instrument or copy could, in doerse of post, and if despatched with diligence,
have been received in Nigeria shall be substittdedinety days after the date of the creatiorhef t
charges as the time within the particulars andunsént or copy are to be delivered to the
Commission.



(6)

(7

®)

9)

@)
(b)

(©)
(d)

Where a charge is created in Nigeria lffetts or relates to property outside Nigeria, ittetrument
creating or purporting to create the charge magew for registration under this section
notwithstanding that further proceedings may beeagary to make the charge valid or effectual
according to the law of the country in which thegerty is situate.

Where a negotiable instrument has beesngio secure the payment of any book debts of a
company, the deposit of the instrument for the psepof securing an advance to the company shall
not, for the purposes of this section, be treated eharge on those book debts.

The holding of debentures which entitles debenture holder to a charge on land shalforothe
purposes of this section, be deemed to be an stteréand.

Where a series of debentures containingiwing by reference to any other instrument, ehgrge
to the benefit of which the debenture holders af geries are entitled pari pasu is created by a
company, it shall, for the purposes of this sectmnsufficient if there are delivered to or reegiby
the Commission within ninety days after the exemut the deed containing the charge or, if there is
no such deed, after the execution of any debentirge series, the following particulars -

the total amount secured by the wholesgr

the dates of the resolutions authorigivggissues of the series and the date of the cayeeed,
if any, by which the security is created or defined

a general description of the propehsgrged; and

the names of the trustees, if any, ierdebenture holders; together with the deed aantathe
charge, or, if there is no such deed, one of theeires of the series:

Provided that, where more than one issue is madelmntures in the series, there shall be sehtto t
Commission for entry in the register particularshe date and amount of each issues, but an omissio
do this shall not affect the validity of the dehe®s issued.

(10)

Where any commission, allowance or disctastbeen paid or made either directly or indiyelayl
a company to any person in consideration of hisatithing or agreeing to subscribe, whether
absolutely or conditionally, for any debentureshe&f company, or procuring or agreeing to procure
subscriptions whether absolute or conditional g@ioy such debentures, the particulars required to be
sent for registration under this section shalltidel particulars as to the amount or rate per dent o
commission, discount or allowance so paid or mhdean omission to do this shall not affect the
validity of the debentures issued:

Provided that the deposit of any debentures agiggfor subsection, be treated as the issue ofigientures

(11)

198. (1)

@)

(b)

at a discount.

In this Part of this Act, charge includesrtgage.

The Commission shall keep, with respectatthecompany, a register in the prescribed formlof a
the charges requiring registration under this Bhtthis Act, and shall on payment of such fee ag ma
be specified by regulations made by the commissider in the register with respect to such charges
the following particulars -

in the case of a charge to the bepéfithich the holders of a series of debentureseatitied,
such particulars as are specified in section 19Gf{®#)is Act;

in the case of any other charge -
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(1)

0] if the charge is a charge created byctmpany, the date of its creation, and if thegha
was a charge existing on property acquired by timepany, the date of its creation, and the
date of the acquisition of the property;

(i) the amount secured by the charge,
(iii) short particulars of the property, and
(iv) the persons entitled to the charge.

Where a charge is registered under thisd?dhis Act, the Commission shall issue a regisbin
certificate setting out the parties to the chatige,amount thereby secured, with such other paticu
as the Commission may consider necessary; ancettiicate shall be prima facie evidence of due
compliance with the requirements as to registratioger this Part of this Act.

The register kept in pursuance of thigisacshall be open to inspection by any personament
of such fee, not exceeding N1 for each inspectsomay be specified by regulations made by the
Commission.

It shall be the duty of a company to semthe Commission for registration, the particulafrevery
charge created by the company and of the issugshantures of a series requiring registration under
section 197 of this Act, but registration of angisicharge may be effected on the application of any
person interested therein.

Where registration is effected on the magilon of some person other than the company,gbeton
shall be entitled to recover from the company tmeant of any fees properly paid by him to the
Commission on the registration.

If any company makes default in sendintheoCommission for registration, the particularaoy
charge created by the company or of the issueslidrtures of a series requiring registration as
aforesaid, then, unless the registration has biected on the application of some other persoa, th
company and every officer of the company who idefault shall be guilty of an offence and liable to
a fine of N500.

Where a company acquires any property wisicubject to a charge of any such kind as woaldh
been required, if it has been created by the cognpfiar the acquisition of the property, to be
registered under this Part of this Act, the compstmll cause the prescribed particulars of thegehar
together with a copy (certified in the prescribeadnmer to be a correct copy) of the instrumentif, a
by which the charge was created or is evidencele tdelivered to the Commission for registration in
the manner required by this Act within ninety dafter the date on which acquisition is completed:

Provided that, if the property is situated anddharge was created outside Nigeria, "ninety datys #ie date
on which the copy of the instrument could in duarse of post, and if despatched with due diligehesge
been received in Nigeria" shall be substitutedifoety days after the date on which acquisitiocospleted,
as the time within which the particulars and thpycof the instrument are to be delivered to the @dission.

@)

3

(1)

If default is made in complying with thiscdion, the company and every officer of the conypaho
is in default shall be guilty of an offence andl&to a fine of N250

It shall be sufficient compliance withgltgection in any case affecting land registereduady
enactment in a State, where the charge is registeezeunder before the land is acquired by the
company, if a true copy of the charge duly cediifisy the Registrar of Land is delivered to the
Commission within the time prescribed by this s@tti

Where, at the date of commencement of tieis & company has property on which thee is a eéharg
particulars of which would require registratioritihad been created by the company after the date o



such commencement then, ceased to be held by thyacty prior to the expiration of six months
from the date of such commencement, the comparlly slithin that time, cause particulars of the
charge as prescribed by section 197 of this Abetdelivered to the Commission for registration
together with the document, if any, by which tharge was created or a copy thereof, certified as
required by that section.

2) Every existing company shall, prior to thxpieation of six months from the commencement & th
Act, deliver to the Commission for registrationtatstory declaration made by a director and the
secretary of the company stating whether or naethee any charges on the company's property of
which particulars required to be registered unbisrgection and confirming that particulars of any
such charges have been duly delivered to the Cosionigor registration.

3) In the event of default in complying withbsection (2) of this Section, the company andyever
officer of the company who is in default shall hélty of an offence and liable to a fine not exceed
N50 for every day during which the default contisue

4) Failure to comply with the provisions bfg section shall not affect the validity of theache.

202. Where a charge, particulars of which regjoggistration under section 197 of this Act, ipressed to
secure all sums due or to become due or some atizertain or fluctuating amount, the particulars
required under paragraph (a) of subsection (9gdtien 197 of this Act shall state the maximum sum
deemed to be secured by such charge (being themaxsum covered by the stamp duty paid thereon)
and such charge shall be void, so far as any $gaurithe company's property is thereby conferasd,
respects any excess over the stated maximum:

Provided that, if -
@ additional stamp duty is subsequengign such charge; and

(b) at any time thereafter prior to the coemcement of the winding-up of the company, amended
particulars of the said charge stating the incr@asaximum sum deemed to be secured thereby
(together with the original instrument by which tttearge was created or evidenced) are
delivered to the Commission for registration, thesfrom the date of such delivery the charge, if
otherwise valid, shall be effective to the exteiguch increased maximum sum except as regards
any person who, prior to the date of such deliveag acquired any proprietary rights in, or a
fixed or floating charge on, the property subjectite charge.

203. (1) The company shall cause a copy of everyfagte of registration given under section 198hié t
Act to be endorsed on every debenture or certdictdebenture stock which is issued by the
company and the payment of which is secured bygliaege so registered:

Provided that nothing in this subsection shall biestrued as requiring a company to cause a ceittfiof
registration of any charge so

given to be enforced on any debenture or certéichtdebenture stock issued by the company beffiereltarge
was created.

(2) If any person knowingly and willfully autfises or permits the delivery of any debenture or
certificate of debenture stock which under the miowns of this section is required to have endorsed
on it a copy of a certificate of registration withidhe copy being so endorsed upon it, he shall,
without prejudice to any other liability, be guilbf an offence an liable to a fine not exceedin@®l5

204. If the Commission is satisfied with respiecany registered charge that -
(@) the debt for which the charge was gilvas been paid or satisfied in whole or in part; or
(b) part of the property or undertakingrgjeal has been released from the charge or hasdcease

form part of the company's property or undertaking,



205.

it may enter on the register a memorandum of settiisin to the extent necessary to give effect theard,
where it enters a memorandum of satisfaction il siiaequired, furnish the company with a copytbé
entry, and any such entry shall have effect, stltfethe requirement of any other enactment as to
registration.

The court, on being satisfied that the oiais$o register a charge within the time requirgdhis Act or
that the omission or mis-statement of any particwigh respect to any such charge or in a memonandu
of satisfaction was accidental, or due to inadveréeor to some other sufficient cause, or is nat oéture
to prejudice the position of creditors or sharekatbf the company, or that on other groundsjitssand
equitable to grant relief, may, on the applicatiéthe company or any person interested and on teuofs
and conditions as seems to the court just and éxpedrder that the time for registration shall be
extended or, as the case may be, that the omissimis-statement shall be rectified.

Registration of appointment order, etc.

206.

)

®)

Q) If any person obtains an order for the apoént of a receiver or manager of the property of
company, or appoints such a receiver or managesruarty powers contained in any instrument, he
shall, within seven days from the date of the oatehe appointment under the said powers, give
notice of the fact to the Commission and the Corsioisshall, on payment of such fee as may be
specified by regulations made under this Act, etiterfact in the register of charges.

Where any person appointed receiver oraganof the property of a company under the powers
contained in any instrument, ceases to act asreeeliver or manager, he shall, on so ceasing, give
the Commission notice to that effect, and the Cossion shall enter, the notice in the register of
charges.

If any person makes default in complyivith the requirements of this section, he shalyjbiity of
an offence and liable to a fine not exceeding NBGFery day during which the default continues.

207. (1) The copies of instruments creating any ohaegjuiring registration under this part of thig Adth

@)

®)

208. (1)

the Commission and the register of charges keptiisuance of section 198 of this Act, shall be open
during business hours (but subject to such reasemestrictions as the company in general meeting
may impose, so that not less than two hours in dagtshall be allowed for inspection) to inspection
by any creditor or member of the company withoet #nd the register of charges shall also be open
to inspection by any other person on payment off $ee, not exceeding N1 for each inspection, as the
company may prescribe.

If inspection of copies of instruments tieg charges or of the register is refused, evéfigar of
the company who is in default shall be guilty ofcdfence and liable to a fine not exceeding N50 for
every day during which the refusal continues.

If any such refusal occurs in relation tcompany registered in Nigeria or, in so far asraifn
company has an creates a charge over any of ipegyoin Nigeria and the refusal relates to that
charge, the court may by order compel an immedisi@ection of the copies or register.

A debenture holder shall be entitled to realise seourity vested in him or in any other personhisr
benefit if -

(@) the company fails to pay any instalmennterest, or the whole or part of the principaboy
premium, owing under the debenture or the debeitusé deed covering the debenture within
one month after it becomes due; or

(b) the company fails to fulfil any of tbheligations imposed on it by the debentures or the
debenture trust deed; or

(c) any circumstances occur which by thegeof the debentures or debenture trust deedeshtitl
the holder of the debenture to realise his secuity
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the company is wound up.

A debenture holder whose debenture isrseldoy a general floating charge vested in hinher t
trustee of the covering debenture trust deed ooémgr person shall additionally be entitled tdisea
his security if -

any creditor of the company issues @&¢se of execution against any of its assets or
commences proceedings for winding-up of the compmgngrder of any court of competent
jurisdiction; or

the company ceases to pay its dehtsegsfall due; or
the company ceases to carry on busioess

the company suffers, after the issudetfenture of the class concerned, losses or diimirsuin
the value of its assets which in the aggregate atrtoumore than one half of the total amount
owing in respect of who seeks to enforce his sgcarid debentures whose holder ranks before
him for payment of principal or interest; or

any circumstances occur which entitleelenture holder who ranks for payment of priricipa
or interest in priority to the debentures secungthle general floating charges to realise his
security.

At any time after a debenture holder or a clasdetenture holders becomes entitled to realiserhis o
their security, a receiver of any assets subjeatrtwortgage, charge or security in favour of tlessl
of debenture holders or the trustee of the covettienture trust deed or any other person may be
appointed by -

that trustee;
the debentures holders of the same clag®ining power to appoint; or

debenture holders having more than @ffeoithe total amount owing in respect of all the
debentures of the same class; or

the court on the application of the teest

Subject to any conditions imposed indbbenture or debenture trust deed, a debenturerhmic
trustee, in the case of a trust, deed may -

bring an action in a representative cépagainst the company for payment and enforcémen
of the security;

realise his security by -
0] bringing a foreclosure action, or
(i) commencing a winding-up proceeding.

A receiver appointed under this sectiorllshabject to any order made by the court, hawseydo
take possession of the assets subject to the ngertgharge or security and to sell those assetdfand
the mortgage, charge or security extends to sws#tgg0 collect debts owed to the company, to
enforce claims vested in the company, to compromsistie and enter into arrangements in respect of
with a view to selling it on the most favourablents, to grant, or accept leases of land and liceirce
respect of patents, designs, copyright or tradespahkd to recover any instalment unpaid on the
company's issued shares.
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Where a representative action is beingidinb under paragraph (a) of subsection (2) ofgaddion,
the approval of the court shall be obtained whieeecompany is being wound up.

The remedies given by this section shalhbeddition to, and not in substitution for, arther
powers and remedies conferred on the trustee atebenture trust deed or on the debenture holders
by the debentures or debenture trust deed, and@mgr or remedy which is expressed in any
instrument to be exercisable if the debenture hreldecome entitled to realise their security shall
exercisable on the occurrence of any of the evapgsified in subsection (1) of subsections (1) and
(2) of section 208 of this Act; but a manager @& business or of any of the assets of a company may
not be appointed for the benefit of debenture hsldeless a receiver has also been appointed and ha
not ceased to act.

The provisions of sections 387 to 400nho$ Act shall apply to receivers and managers utider
Part of this Act.

No provision in any instrument which purgdo exclude or restrict the remedies given liy th
section shall be valid.

Subject to the provisions of this Part a$ tAct and unless the context otherwise admitsptbeisions of
sections 146, 147, 151, 153, 156 and 157 of thigélating to share certificates and transfer efrsh
shall apply in respect of shares as if debentuere wubstituted for shares and debentures holders f
shareholders

(1)

)

®)

@)

(b)

(©)

(d)

(e)
(f)

Part VIII
M eetings and Proceedings of Companies

Statutory meeting.

Every public company shall, within a perimfdsix months from the date of its incorporatibo|d a
general meeting of the members of the companyh{#nAct referred to as the statutory meeting).

The directors shall, at least twenty ongsdzefore the day on which the statutory meetirteld,
forward to every member of the company a copy efdfatutory report.

The statutory report shall be certified loy less than two directors or by a director andstheretary
of the company and shall state -

the total number of shares allottedtidguishing shares allotted as fully or partlydoap
otherwise than in cash, and stating in the casharfes partly paid up the extent to which they are
so paid up, and in either case, the consideratiowfiich they have been allotted;

the total amount of cash received bydtmpany in respect of all the shares allotted and
distinguished as aforesaid,;

the names, addresses and descriptiaihe afirectors, auditors, managers, if any, andesaig/
of the company;

the particulars of any pe-incorporatommtract together with the particulars of any micdiion
or proposed modification thereon;

any underwriting contract that has Ime¢n carried out and the reasons therefore;

the arrears, if any, due on calls frorarg director; and



(9) the particulars of any commission mierage paid or to be paid in connection withigisele or
sale of shares or debentures to any director threananager.

4) The report shall also contain an abstrathefreceipts of the company and of the paymentsrfrach
them up to a date within seven days of the dateeofeport, exhibiting under distinctive headinigs t
receipts of the company from shares and debentunet®ther sources, the payments made from such
receipts and particulars concerning the balancairéng in hand, and an account or estimate of the
preliminary expenses of the company.

(5) The statutory report shall, so far as itteddo the shares allotted by the company, andetcash
received in respect of such shares, and to thépte@@nd payments of the company on capital
account, be certified as correct by the auditothefcompany.

(6) The directors shall cause a copy of the siatueport, certified as required by this sectimnbe
delivered to the Commission for registration foritimafter the sending of copies to the members of
the company.

) The directors shall cause a list showirggrtames, descriptions and addresses of the mewittes
company, and the number of shares held by thenec&sply, to be produced at the commencement
of the meeting and to remain open and accessildayanember of the company during the
continuance of the statutory meeting.

(8) The members of the company present att#ttetsry meeting shall be at liberty to discuss anagter
relating to the formation of the company, and @genmencement of business or arising out of the
statutory report.

(9) Any member who wishes a resolution to bespd®n any matter arising out of the statutory mepo
shall give further twenty one days notice from dage on which the statutory report was received to
the company of his intention to propose such aluéso.

(10) The statutory meeting may adjourn from timéime, and at any adjourned meeting any resmiuti
which notice has been given in accordance withattieles, either before or subsequently to the
former meeting, may be passed, and the adjournetimgeshall have the same powers as an original
meeting.

212 Without prejudice to the provisions of i@t 408 of this Act, if a company fails to compisth the
requirements of section 211 of this Act, the conypamd any officer in default shall be guilty of affience
and liable to a fine of N50 for every day duringigththe default continues.

General meeting.

213. (1) Every company shall in each year hold aegarmeeting as its annual general meeting in imahdio
any other meetings in that year, and shall spe¢k#ymeeting as such in the notices calling it; aoid
more than fifteen months shall elapse between dte af one annual general meeting of a company
and that of the next:

Provided that -

(a) if a company holds its first annual geheraeting within eighteen months of its incorpawatit
need not hold it in that year or in the followinggy;

(b) except for the first annual general mmagtthe Commission shall have the power to exthad t
time within which any annual general meeting shalheld, by a period not exceeding three
months.

(2) If default is made in holding a meetingpgdompany in accordance with subsection (1) af thi
section, the Commission may, on the applicatioanyf member of the company call, or direct the
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calling of, a general meeting of the company ané guch ancillary or consequential directions as th
Commission thinks expedient, including directionsdifying or supplementing, in relation to the
calling, holding and conducting of the meeting, dperation of the company's articles; and it is
hereby declared that the directions that may bergunder this subsection shall include a direction
that one member of the company present in persby proxy may apply to the court for an order to
take a decision which shall bind all the members.

3) A general meeting held in pursuance of subme¢) of this section shall, subject to any dii@ts
of the Commission, be deemed to be an annual generting of the company; but, where a meeting
so held is not held in the year in which the ddfauholding the company's annual general meeting
occurred, the meeting so held shall not be treasettie annual general meeting for the year in witich
is held unless at that meeting the company resohatst shall be so treated.

4) Where a company resolves that a meetind Bbdteated as its annual general meeting, a abthe
resolution shall, within fifteen days after the giag thereof, be filed with the Commission.

(5) If default is made in holding a meetingleé company in accordance with subsection (1)ief th
section, or in complying with any directions of tBemmission under subsection (2) thereof, the
company and every officer of the company who idefault shall be guilty of an offence and be liable
to a fine of N500 and if default is made in comptywith subsection (4) of this section, the company
and every officer of the company who is in defahiall be liable to a fine of N25.

All businesses transacted at annual genezatings shall be deemed special business, excelarritg a
dividend, the presentation of the financial statets@nd the reports of the directors and auditbes,
election of directors in the place of those regjrithe appointment, and the fixing of the remurienapf
the auditors and the appointment of the membetisechudit committee under section 59 of this Actolvh
shall be ordinary business.

Extraordinary General Meeting.

(1) The Board of directors may convene anaexttinary general meeting whenever they deemrfd, a
if at any time there are not within Nigeria sufiot directors capable of acting to form a quorumy, a
director may convene an extraordinary general megeti

(2) An extraordinary general meeting of a conypaay be requisitioned by any member or members of
the company holding at the date of the requisitiohless than one tenth of the paid up capitahef t
company as at the date of the deposit carryingigie of voting, or in the case of a company not
having a share capital, members of the compangsepting not less than one tenth of the total gotin
rights of all the members having at the said datgld to vote at general meetings of the company,
and the directors shall on receipt of the requisiforthwith proceed duly to convene an extraondina
general meeting of the company, notwithstandinglang in its articles.

3) The requisition shall state the objectthefmeeting, and be signed by the requisitiorists
deposited at the registered office of the compang, the requisition may consist of several
documents in like form each signed by one or meqgiisitionists.

4) If the directors do not within twenty odays from the date of the deposit of the requisifoceed
duly to convene a meeting, the requisitionistary one or more of them representing more than one
half of the total voting rights of all of them, m#yemselves convene a meeting:

Provided that any meeting so convened shall nbighe after the expiration of three months from thete.

(5) A meeting convened under this section bgaaisitionist or requisitionists shall be convéiire the
same manner, as nearly as possible, as that imwiéetings are to be convened by directors.
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(6) Any reasonable expenses incurred by the sgiuriist or requisitionists by reason of the fedwf
the directors duly to convene a meeting shall paickto the requisitionists by the company, and any
sum so repaid shall be retained by the compangfoarty sums due or to become due from the
company by way of fees or other remuneration ipeesof their services to such of the directors as
were in default.

) For the purpose of this section the direcctdrall, in the case of a meeting at which a réiswius to
be proposed as a special resolution, be deemed have duly convened the meeting if they do not
give such notice as is required by section 21higfAct.

(8) All businesses transacted at an extraorgdigeneral meeting shall be deemed special.
All statutory and annual general meetingdl &feheld in Nigeria.

Notice of Meetings.
Q) The notice required for all types of genenaletings from the commencement of this Act shall b
twenty one days from the date on which the notias gent out.

(2) A general meeting of a company shaltwitbstanding that it is called by a shorter notican
that specified in subsection (1) of this sectiamdeemed to have been duly called if it is so abiree
the case of -

(a) a meeting called as the annual generating by all the members entitled to attend ane vo
thereat; and

(b) any other general meeting, by a mgjani number of the members having a right to attend
vote at the meeting, being a majority together imglahot less than ninety five per cent in
nominal value of the shares giving a right to attand vote at the meeting or, in the case of a
company not having a share capital, together reptesy not less than ninety five per cent of the
total voting rights at that meeting of all the mearsh

Q) The notice of a meeting shall specify the @latate and time of the meeting, and the genetatena
of the business to be transacted thereat in seffficdetail to enable those to whom it is giveneoide
whether to attend or not, and where the meetihg é®nsider a special resolution shall set out the
terms of the resolution.

2) In the case of notice of an annual germersdting a statement that the purpose is to tratisac
ordinary business of an annual general meeting kbaleemed to be a sufficient specification that t
business is for the declaration of dividends, pnesgteon of the financial statements, reports of the
directors and auditors, the election of directarthie place of those retiring, the fixing of the
remuneration of the auditors and, if the requiretsefi sections 362 and 363 of this Act are duly
complied with, the removal and election of auditansl directors.

3) No business may be transacted at anyrglemeeting unless notice of it has been duly given

(4) In every case in which a member is entjtfrdsuant to section 230 of this Act, to appoiptaxy to

attend and vote instead of him, the notice shailtaio with reasonable prominence, a statement that
the member has the right to appoint a proxy tadtend vote instead of him and that the proxy need
not be a member of the company, and if defaultasi@nin complying with this subsection as respects
any meeting, every officer of the company who idéfiault shall be guilty of an offence and liatde t

a fine not exceeding N500.

(5) An error or omission in a notice with respto the place, date, time or general naturb®business

of a meeting shall not invalidate the meeting, sslihe officer of the company responsible for the
error or omission acted in bad faith and failegxercise due care and diligence:
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Provided that in the case of accidental error oission, the officer responsible shall effect the
necessary correction either before or during thetimeg.

The following persons shall be entitled toeige notice of a general meeting -
every member;

every person upon whom the ownership stfiare devolves by reason of his being a legal
representative, receiver or a trustee in bankrupteymember;

every director of the company;
every auditor for the time being of tmampany; and
the secretary of the company.

No person other than those mentioned lisection (1) of this section shall be entitleddoaive
notices of general meetings.

A notice may be given by the company to sm@mnber either personally or by sending it by post t
him or to his registered address, or (if he hasegistered address within Nigeria) to the addriéss,
any, supplied by him to the company for the givirignotice to him.

Where a notice is sent by post, servictefotice shall be deemed to be effected by phpper
addressing, pre-paying, and posting a letter coimgithe notice, and to have been effected in #se c
of a notice of a meeting at the expiration of sesdtays after the letter containing the same is pipste
and in any other case at the time at which therdetbuld be delivered in the ordinary course oftpos

A Notice may be given by the company ® jdint holders of shares by giving the noticehte joint
holder first named in the register of members speet of the share.

A notice may be given by the company togbesons entitled to shares in consequence ofdatn d
or bankruptcy of a member by sending it throughpbst in a prepaid letter addressed to them by
name, or by the title of representatives of theedsed, or trustee of the bankrupt, or by any like
description, at the address, if any within Nigexigplied for the purpose by the person claiminigeto
so entitled, or (until such an address has beeugplied) by giving the notice in any manner in e¥hi
the same might have been given if the death orro@tdy had not occurred.

Registered address means, in the casenehaber, any address supplied by him to the comfmany
the giving of notice to him.

Failure to give notice of any meeting toesgon entitled to receive it shall invalidate theeting
unless such failure is an accidental omission erptrt of the person or persons giving the notice.

Failure to give notice to a person entitied due to a misrepresentation or misinterpretadf the
provisions of this Act, or of the articles shaltmomnount to an accidental omission for the purpo$es
the foregoing subsection.

222 In addition to the notice required to beggivo those entitled to receive it in accordandé ttie
provisions of this Act, every public company shatljeast twenty one days before any general ngetin
advertise a notice of such meeting in at leastdaity newspapers.

223, (1)

If for any reason it is impracticable tdl @meeting of a company or of the board of divestin
any manner in which meetings of that company ordbozay be called, or to conduct the meeting of
the company or board in the manner prescribed éwitticles or this Act, the court may, either of it
own motion or on the application of any directottod company or of any member of the company
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226. (1)

who would be entitled to vote at the meeting, im thse of the meeting of the company, and of any
director of the company, in case of the meetinthefboard, order a meeting of the company or board,
as the case may be, to be called, held and condluseth manner as the court thinks fit, and where
any such order is made may give such ancillaryoasequential directions as it thinks expedient.

It is hereby declared that the directidret tmay be given under subsection (1) of this eecthall
include a direction that one member of the compgaegent in person or by proxy, in the case of a
meeting of the company, and one director, in ttse ed the Board may apply to the court for an order
to take a decision which shall bind all the members

Any meeting called, held and conductedcicoadance with an order under subsection (1) of thi
section, shall for all purposes be deemed to beeting of the company or of the board of directors
duly called, held and conducted.

Voting
At any general meeting, a resolution puhtvote shall be decided on a show of handssarde
poll is (before or on the declaration of the resiithe show of hands) demanded by -

the chairman, where he is a sharehadarproxy;
at least three members present in pessby proxy;

any member or members present in persby proxy and representing not less than one tenth
of the total voting rights of all the members hayvthe right to vote at the meeting; or

a member or members holding sharelseércompany conferring a right to vote at the meetin
being shares on which an aggregate sum has begoppaigual to not less than one tenth of the
total sum paid up on all the shares conferring tiggat.

Unless a poll is so demanded, a declardtjothe chairman that a resolution has, on a sifdvands,
been carried or carried unanimously, or by a paldicmajority, or minutes of the proceedings of the
company, shall be conclusive evidence of the faithout proof of the number or proportion of the
votes recorded in favour of, or against, the regmiu

Any provision contained in a company'scées shall be void in so far as it would have tfieot
either of -

excluding the right to demand a pokh general meeting on any question other thaeltion
of the chairman of the meeting or the adjournmérihe® meeting; or

making ineffective a demand for a poilany such question which is made by any of the
persons mentioned in section 224 of this Act.

The instrument appointing a proxy to vat@a meeting of a company shall be deemed alsorizic
authority to demand or join in demanding a polkl &r the purposes of subsection (1) of this sactio
a demand by a person as proxy for a member shitidbgame as a demand by the member.

Notwithstanding section 224 of this Act aubsection (1) and (2) of this section, there dhalho
right to demand a poll on the election of membéithe Audit Committee under section 359 of this
Act.

On a poll taken at a meeting of a company meeting of any class of members of a company,
member entitled to more than one vote need nbg ifotes, use all his votes or cast all the vdtes t
uses in the same way.
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Except as provided in subsection (4) of #@ction, if a poll is duly demanded, it shalltdleen in
such manner as the chairman directs, and the m@sthié poll shall be deemed to be the resolution o
the meeting at which the poll was demanded.

In the case of an equality of votes, whettin a show of hands or on a poll, the chairmahef
meeting at which the show of hands takes place which the poll is demanded, shall be entitled to
second or casting vote.

A poll demanded on the election of a ahain or on a question of adjournment shall be taken
forthwith, and on any other question, shall be te&esuch time as the chairman of the meeting
directs, and any business other than that uponhadhjpoll has been demanded may be proceeded with
pending the taking of the poll.

Subject to section 228 of this Act, evergmber shall have a right to attend any generatingpef
the company in accordance with the provisions ofise 81 of this Act.

In the case of joint holders of sharesMbie of the senior joint holder who tenders a yotieether
in person or by proxy, shall be accepted to théusian of the votes of the other joint holders; &md
this purpose seniority shall be determined by ttieioin which the names stand in the register of
members.

A member of unsound mind, or in respeavbbm an order has been made by any court having
jurisdiction in lunacy, may vote, whether on a shafvihands or on a poll, by his committee, receiver,
curator bonis, or other person in the nature afraroittee, receiver or curator bonis appointed lay th
court, and any such committee, receiver, curataisor other person may vote by proxy.

Every person who is entitled to receivdaeobf a general meeting of the company as provigeskction

227 of this Act shall be entitled to attend sucheeting.

229.

No objections shall be raised to the gicaifon of any voter except at the meeting or adjed meeting

at which the vote objected to is given or tendeasd, every vote not disallowed at such meeting leal
valid for all purposes and any such objection mad#ue time shall be referred to the chairman ef th
meeting, whose decision shall be final and conetusi

230. (1)

Any member of a company entitled to attend @ote at a meeting of the company shall be edtitl
to appoint another person (whether a member orasoljs proxy to attend and vote instead of him,
and a proxy appointment to attend and vote insté@admember shall also have the same right as the
member to speak at the meeting:

Provided that, unless the articles otherwise pmmidis section shall not apply in the case ofragany not

)

3

having a share capital.

In every notice calling a meeting of a gamy having a share capital, there shall appe#r wit
reasonable prominence a statement that a membiec b attend and vote is entitled to appoint a
proxy or, where that is allowed, two or more praxi® attend and vote instead of him, and that a
proxy need not be a member and if default is mad®mplying with this subsection as respects any
meeting, every officer of the company who in defahlall be guilty of an offence and liable to aefin
of N250.

Any provision contained in a company'scés shall be void in so far as it would have éfffect of
requiring the instrument appointing a proxy or attyer document necessary to show the validity of
or otherwise relating to the appointment of a prd&ybe received by the company or any other person
more than forty eight hours before a meeting ooajed meeting in order that the appointment may
be effective at the meeting.
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If, for the purpose of any meeting of a pamy, invitations to appoint as proxy a personrer of a
number of persons specified in the invitationsissaed at the company's expense to some only of the
members entitled to be sent notice of the meetimbta vote by proxy at the meeting, every officer o
the company who knowingly and willfully authorissispermits their issue as aforesaid shall be guilty
of an offence and liable to a fine of N500:

Provided that an officer shall not be liable untlés subsection by reason only of the issue to mbee at his
request in writing of a form of appointment namthg proxy or of a list of persons willing to act@exy if the
form or list is available on request in writinggeery member entitled to vote at the meeting byyro

©)

A vote given in accordance with the tewhan instrument of proxy shall be valid notwitirstiing
the previous death or insanity of the principatenrocation of the proxy or of the authority under
which the proxy was executed, or the transfer efghare in respect of which the proxy is given:

Provided that no intimation in writing of such deahsanity, revocation or transfer as aforesa&llbbeen
received by the company before the commencemeheaheeting or adjourned meeting at which the pisxy
used.

(6)

(7
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The instrument appointing a proxy shallb@rriting under the hand of the appointer or af hi
attorney duly authorised in writing or; if the afer is a corporation, either under seal, or unider
hand of an officer or attorney duly authorised.

The instrument appointing a proxy and tbegr of attorney or other authority, if any, unédrich it
is signed or a certified copy of that power or auitly shall be deposited at the registered office o
head office of the company or at such other plaitieinvNigeria as is specified for that purposehie t
notice convening the meeting, not less than fagitehours before the time for holding the meeting
or adjourned meeting, at which the person namddeinstrument proposes to vote, or, in the case of
a poll, not less than twenty four hours beforetitme appointed for the taking of the poll; and in
default, the instrument of proxy shall not be teglds valid.

This section shall apply to meetings of alags of members of a company as it applies tengén
meetings of the company.

A corporation, whether a company within theaning of this Act or not, may if it is -

a member of another corporation, beirgmpany within the meaning of this Act, by resiolu
of its directors or other governing body authoggaeh person as it thinks fit to act as its
representative at any meeting of the company angatmeeting of any class of members of the
company;

a creditor (including a debenture holagranother corporation, being a company within the
meaning of this Act, by resolution of its directarsother governing body authorise such person
as it thinks fit to act as its representative at meeting of any creditors of the company held in
pursuance of the provisions contained in any deferdr trust deed, as the case may be.

A person, authorised as provided in suiim@¢1) of this section, shall be entitled to eise the
same powers on behalf of the corporation whichepeasents as that corporation might exercise if it
were an individual shareholder, creditor or holoiedebentures of that other company.

Unless otherwise provided in the artictespusiness shall be transacted at any generdingee
unless a quorum of members is present at the tiheswhe meeting proceeds to business and
throughout the meeting.

Unless otherwise provided in the artictBg, quorum for the meeting of a company shall ketbird
of the total number of members of the company enty five members (whichever is less) present in
person or by proxy:



Provided that where the number of members is matiléiple of three, then the number nearest to bird,tand
where the number of members is six or less, thewpahall be two members.

3) For the purpose of determining a quorumiredimbers or their proxies shall be counted.

4) Where a member or members withdraw froenntieeting for what appears to the chairman to be
insufficient reasons and for the purpose of redyitiire quorum, and in fact the quorum is no longer
present, the meeting may continue with the numbesgnt, and their decision shall bind all the
shareholders and where there is only one membenglyeseek direction of the court to take a
decision.

(5) Where there is a quorum at the beginrtigno quorum later due to some shareholders Igdein
what appears to the chairman to be sufficient regstie meeting shall be adjourned to the same
place, and time, in a week's time, and if themoiguorum still at the adjourned meeting, the membe
present shall then be the quorum and their dec@iafl bind all shareholders and where only one
member is present, he may seek direction of thet totiake a decision.

Resolutions.
233. (1) A resolution shall be an ordinary resolatighen it has been passed by a simple majoritytds/
cast by such members of the company as, beindeehtit do so, vote in person or by proxy at a
general meeting.

(2) A resolution shall be a special resolutidrew it has been passed by not less than threédn$oofrthe
votes cast by such members of the company as, batitted to do so, vote in person or by proxy at a
general meeting of which twenty one days' notipec#ying the intention to propose the resolutisn a
a special resolution, has been duly given:

Provided that, if it is so agreed by majority immuer of the members having the right to attendwartd at any
such meeting, being a majority together holdingless than ninety five per cent in nominal valug¢hef shares
giving that right or, in the case of a companymating a share capital, together representingesst than
ninety five per cent of the total voting rightstlaat meeting of all the members, a resolution mapioposed
and passed as a special resolution at a meetiwgioh less than twenty one days' notice has beamgi

3) At any meeting at which a special resolutiaubmitted to be passed, a declaration of theroha
that the resolution is carried shall, unless aigaflemanded, be conclusive evidence of the fact
without proof of the number of proportion of thet&® recorded in favour of or against the resolution

4) In computing the majority of a poll demandedthe question that a special resolution be passed
reference shall be had to the number of votesfeasind against the resolution.

(5) For the purposes of this section, notice ofeeting shall be deemed to be duly given and the
meeting to be duly held when the notice is gived i@ meeting held in the manner provided by this
Act or the articles.

(6) A company may, by its articles provide thay matter not required by the articles or by #isto
be passed by a special resolution shall be passed brdinary resolution.

234, All resolutions shall be passed at generetings and shall not be effective unless sogolass

Provided that in the case of a private companyitiemrresolution signed by all the members entittedttend
and vote shall be as valid and effective as if d$s a general meeting.

235 (1) Subject to the following provisions of tlsisction, it shall be the duty of a company, on the
requisition in writing of such number of memberdsabereinafter specified and (unless the company
otherwise resolves) at the expense of the company t



€)) give to members of the company entitteceteive notice of the next annual general meeting
notice of any resolution submitted by a member Wimay properly be moved and is intended to
be moved at that meeting;

(b) circulate to members entitled to hag#ae of any general meeting sent to them, angstant
of not general meeting sent to them, any statewwfembt more than 1,000 words with respect to
the matter referred to in any proposed resolutiothe business to be dealt with at that meeting,
and where the statements has more than 1,000 wwooilculate a summary of it.

(2) The number of members necessary for a séigui under subsection (1) of this section shalt b

(@ any one or more members representin¢gesstthan one twentieth of the total voting rightts
all the members having at the date of the reqaisii right to vote at the meeting to which the
requisition relates; or

(b) not less than one hundred members hplshiares in the company on which there has been pai
up an average sum, per member, of not less thaf,N50

3) Notice of any such resolution shall beegivand any such statement shall be circulatedgrmbers
of the company entitled to have notice of the nmgesient to them by serving a copy of the resolution
or statement on each such member in any manneitptfor service of notice of the meeting, and
notice of any such resolution shall be given to atiner member of the company by giving notice of
the meeting, and notice of any such resolutionl &leagjiven to any other member of the company by
giving notice of the general effect of the resantin any manner permitted for giving notice of
meetings of the company:

Provided that the copy shall be served, or notice@effect of the resolution shall be given, las tase may
be, in the same manner and so far as practicalilee same time as notice of the meeting and, wiheseot
practicable for it to be served or given at thaugj it shall be served or given as soon as prduttichereafter.

(4) A company shall not be bound under thidise to give notice of any resolution or to ciraid any
statement unless -

@ a copy of the requisition signed by teguisitionists (or two or more copies which betwe
them contain the signatures of all the requisisits)iis deposited at the registered office of the
company -

0] in the case of a requisition requirirggice of a resolution, not less than six weeks teefo
the meeting, and

(ii) in the case of any other requisitiort,lees than one week before the meeting; and

(b) there is deposited or tendered with tlogiigtion, a sum reasonably sufficient to meet the
company's expenses in giving effect thereto:

Provided that if, after a copy of a requisitionuiing notice of a resolution has been depositetieat
registered office of the company, an annual gemaeadting is called for a date six weeks or lessr dfte
copy has been deposited, the copy though not deplosithin the time required by this subsectionlidbel
deemed to have been properly deposited for theogegpthereof.

(5) The company shall also not be bound uttdersection to circulate any statement if, on the
application either of the company or of any otherspn who claims to be aggrieved, the court is
satisfied that the rights conferred by this sectiombeing abused to secure needless publicity for
defamatory matter; and the court may order the @myip costs on an application under this section to



236.

237.

(6)

@)

be paid in whole or in part by the requisitionisbfwithstanding that the requisitionist is not pad
the application.

Notwithstanding anything in the companytickes, the business which may be dealt with at an

annual general meeting shall include any resolutfonhich notice if given in accordance with this
section and for the purposes of this subsectioticeiehall be deemed to have been so given,
notwithstanding the accidental omission in givihgpione or more members.

In the event of any default in complyinghwthe provisions of this section, every officéditioe

company who is in default shall be guilty of anewsfte and liable to a fine of N500.

Where by any provision contained in this ,Aqgtecial notice is required of a resolution, tasofution shall
not be effective unless notice of the intentiomtave it has been given to the company not less than
twenty-eight days before the meeting at which ibibe moved, and the company shall give its mesber
notice of any such resolution at the same timeianide same manner as it gives notice of the mgetin
if that is not practicable, shall give them notibereof, either by advertisement in a newspapeingaan
appropriate circulation or in any other mode alldviag the articles, not less than twenty one dajsrbe
the meeting:

Provided that if, after notice of the intentionnb@ve such a resolution has been given to the coympan
meeting is called for a date twenty eight daysess lafter the notice has been given, the notiaggthaot given
within the time required by this section shall le=ihed to have been properly given for purposesaiier

(1)

)

3

(4)

@)
(b)

(©)

(d)

Subject to subsection (7)(b) of sectiorofithis Act, a printed copy of every resolution or

agreement to which this section applies shall,iwifiiteen days after the passing or making of the
resolution or agreement, as the case may be, barfded to the Commission.

Where, pursuant to the provisions of sesti®4 to 47 of this Act, a company by special netsmh
alters the provisions of its memorandum and the i@@sion is satisfied that the alteration is not in
compliance with the applicable provisions of thesetions, it may refuse to file a copy of the
resolution in its records and shall notify the campaccordingly and any person aggrieved by the
refusal may appeal to the court within twenty oagsdfrom the receipt of the notification.

A copy of every resolution or agreemenisamentioned in subsection (1) of this sectiontfar time
being in force shall be embodied in or annexedryecopy of the articles issued after the passing
the resolution or the making of the agreement.

This section shall apply to -

special resolutions;

resolutions which have been agreduytall the members of a company, but which, if smt
agreed to, would not have been effective for thainpose, unless, as the case may be, they had
been passed as special resolution; or

resolutions or agreements which hawnlagreed to by all the members of any class of
shareholders but which, if not so agreed to wouwldhave been effective for their purpose, unless
they had been passed by some particular majoribgrarwise in some particular manner, and all
resolutions or agreements which effectively birdre members of any class of shareholders
though not agreed to by all those members; and

resolutions requiring a company to beimsup voluntarily, passed under paragraph (a) of
section 457 of this Act.



(5) If a company fails to comply with subsewt(1) of this section, the company and everyceffiof the
company who is in default shall be guilty of anesfte and liable to a fine of N5 for each copy in
respect of which default is made.

(6) If a company fails to comply with subsewt(3) of this section, the company and everyceffiof
the company who is in default shall be guilty ofcdfence and liable to a fine of N5 for each copy i
respect of which default is made.

@) For the purposes of subsections (5) ahdf(this section, a liquidator of the company shal
deemed to be an officer of the company.

238. Where a resolution is passed at an adjoumesting of -
(@ a company;
(b) the holders of any class of shares iarapany; or
(©) the directors of a company,

the resolution shall for all purposes be treatedaasng been passed on the date on which it weectn
passed, and shall not be deemed to have been passey earlier date.

239. (1) The chairman may, with the consent of anytingeat which a quorum is present (and shall if so
directed by the meeting), adjourn the meeting ftone to time and from place to place, but no
business shall be transacted at any adjourned mgestther than the business left unfinished at the
meeting from which the adjournment took place.

2) When a meeting is adjourned for thirty daysnore, notice of the adjourned meeting shaljiben
as in the case of an original meeting; but othexwishall not be necessary to give any noticenof a
adjournment or of the business to be transactad atjourned meeting.

3) if within one hour from the time appointied the meeting a quorum is not present, the mgeti
convened upon the requisition of members shalli§got/ed, but in any other case, it shall stand
adjourned to the same day in the next week, atdhee time and place or to such other day and at
such other time and place as the chairman andiabgence, the directors may direct.

4) If a meeting stands adjourned under sttlise(3) of this section, any two or more memigesent
at the place and time to which it so stands adgdighall form a quorum and their decision shaltibin
all shareholders, and where only one member isptebe may seek the direction of the court to take
a decision.

240. (1) The chairman, if any, of the board of dices shall preside as chairman at every generatingeof
the company, or if there is no such chairman, beifs not present within one hour after the time
appointed for the holding of the meeting or is utimg to act, the directors present shall elect ohe
their number to be chairman of the meeting.

2) If at any meeting no director is willing &ct as chairman or if no director is present iwitimne hour
after the time appointed for holding the meetihg, tnembers present shall choose one of their
number to be chairman of the meeting.

3) The duties and powers of the chairman shellide the duty to -

(@) preserve order and the power to take sugdisures as are reasonably necessary to do so;

(b) ensure that proceedings are conductadé@gular manner;



(c) ensure that the true intention of theeting is carried out in resolving any issue theses

before it;
(d) ensure that all questions that arisgpesenptly decided; and
(e) act bona fide in the interest of thenpany.
4) The chairman shall cast his vbtmafidein the interest of the company as a whole, praVithat if

he is also a shareholder, he may cast it in hisiatenest.
(5) The chairman shall have power to adjounmeating in accordance with section 239(1) of Atk

241. (1) Every company shall -

(@ cause minutes of all proceedings okgalrmeetings;
(b) all proceedings at meetings of its diresstand
(©) where there are managers, all procgsdih meetings of its managers, to be enteredakso

kept for that purpose.

2) Any such minute of purporting to be sighgdhe chairman of the meeting at which the prdoess
were held, or by the chairman of the next succegdiaeting, shall be prima facie evidence of the
proceedings.

3) Where minutes have been made, in accoedaith the provisions of this section, of the medings
at any general meeting of the company or meetirdjrettors or managers, then until the contrary is
proved, the meeting shall be deemed to have bdgrhdld and convened, and all proceedings had at
the meeting to have been duly had, and all appe&introf directors, managers or liquidators shall be
deemed to be valid.

4) If a company fails to comply with the pigiens of subsection (1) of this section, the conypand
every officer of the company who is in default $ta guilty of an offence and liable to a fine of
N500.
242. (1) The books containing the minutes of prooegsiof any general meeting of a company held on or

after the commencement of this Act, shall be keépheregistered office of the company, and shall

during business hours (subject to such reasonabtgations as the company may by its articlesor i
general meeting impose, but so that no less thamairs in each day be allowed for inspection) be
open to inspection by members without charge.

2) Any member shall be entitled to be fureidhwithin seven days after receipt of his requesat
behalf to the company, with a copy of any such taswertified by the secretary at a charge not
exceeding ten kobo for every hundred words.

3) If any inspection required under this satiis refused or if any copy required under thitiea is
not sent within the proper time, the company arehgwofficer of the company who is in default shall
be guilty of an offence and liable in respect afteaffence to a fine of N25

(4) In the case of any such refusal or defélut,court may by order compel an immediate inspeaif
the books in respect of all proceedings of genmdtings, or direct that the copies required dieall
sent to the persons requiring them.

243. The provisions of the foregoing sectiondisdaply to any class meeting except where expyesstiuded
by this Act.



Part I X
Directors and Secretaries of the company

Chapter 1
Directors

Meaning of Directors

244, (1) Directors of a company registered underErésree are persons duly appointed by the compiany o
direct and manage the business of the company.

(2) In favour of any person dealing with tleenpany there shall be a rebuttable presumptionathat
persons who are described by the company as disegtbether as executive or otherwise, have been
duly appointed.

3) Where a person not duly appointed actotshhimself out as a director, he shall be guwftgan

offence, and on conviction shall be liable to ilspriment for 2 years or to a fine of N100 for each
day he so acts or holds out himself as a direotaig both such imprisonment or fine and shall be
restrained by the company.

4) If it is the company that holds him outaagirector, it shall be liable to a fine of N1,08éch day it
holds him out, and he and the company may be nesttdy any member from so acting unless or
until he is duly appointed.

245, (1) Without prejudice to the provisions of s@es 244 and 250, and for the purposes of sec2268s275
and 281 of this Decree, "director" shall includg person on whose instructions and directions the
directors are accustomed to act.

(2) Subject to sections 275, 280 and 281lisfltecree, nothing contained in section 250 of fresree
shall be deemed to derogate from the duties oititieb of the duly appointed directors.

3) For the avoidance of doubt, the fact thperson in his professional capacity gives adaitka
director acts on it shall not be constructed to enskch a person under this Decree person in
accordance with whose directions or instructiomsdinector of a company is accustomed to act.

Appointment of Directors

246. (1) Every company registered on or after theroemcement of this Decree shall have at least two
directors and every company registered beforedhts shall before the expiration of 6 months from
the commencement of this Decree have at least ii@etdrs. (2) Any company whose number of
directors falls below two, shall within one montifdts so falling appoint new directors and shait n
carry on business after the expiration of one mamtess such new directors are appointed.

3) A director or member of a company whowadhat a company carries on business after thdbaum
of directors has fallen below two for more thandd®s shall be liable for all liabilities and debts
incurred by the company during that period whencitrapany so carried on business.

247. Subject to section 246 of this Decree, thalmer of directors and the names of the first dmecshall be
determined in writing by the subscribers of the mendum of association or a majority of them or the
directors may be named in the articles.



248. (1)

)

249. (1)
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The members at the annual general meetialfj=ve power to re-elect or reject directors and
appoint new ones.

In the event of all the directors and shalders dying, any of the personal representasthed be
able to apply to the Court for an order to convemeeeting of all the personal representativesef th
shareholders entitled to attend and vote at a gemegeting to appoint new directors to manage the
company, and if they fail to convene a meeting,dteglitors, if any shall be able to do so.

The board of directors shall have poweapoint new directors to fill any casual vacanggiag
out of death, resignation, retirement or removal.

Where a casual vacancy is filled by threabrs, the person may be approved by the gemesraling
at the next annual general meeting, and if notppoaved, he shall forthwith cease to be a director.

The directors may increase the numbeirettbrs so long as it does not exceed the maximum
allowed by the articles, but the general meetiradl stave power to increase or reduce the number of
directors generally and may determine in what ioathe directors shall retire:

Provided that such reduction shall not invalidate prior act of the removed director.

250.

Where a person not duly appointed as atirects as such on behalf of the company, histalt not

bind the company and he shall be personally lisdsuch action:

Provided that where it is the company which holits dut as director, the company shall be boundibbts.

251. (1)

)
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252. (1)

)

253. (1)

The shareholding qualification for directanay be fixed by the articles of association of the
company and unless and until so fixed no sharehgldualification shall be required.

It shall be the duty of every director wibdoy the articles of the company required to Feold
specified share qualification, and who is not alseso qualified to obtain qualification within 2
months after his appointment.

The office of director of a company shal\acated if the director does not within 2 moritbm the
date of his appointment, obtain his qualificatioratier the expiration of the said period, he ceade
any time to hold his shareholding qualification.

A person vacating office under this sectiballsbe incapable of being re-appointed directahef
company until he has obtained his shareholdingifietion.

If after the expiration of the said periathy unqualified person acts as a director of thepany, he
shall be liable to a fine of N50 for every day beém the expiration of the said period or the day on
which he ceased to be qualified, as the case magniokthe last day on which it is proved that he
acted as a director.

Any person who is appointed or to his krexge proposed to be appointed director of a public
company and who is 70 or more years old shall dégcthis fact to the members at the general
meeting.

Any person who fails to disclose his ageexjuired under this section shall be guilty ob&ence
and liable to a fine of N500.

If any person, being an insolvent persds as director of or directly or indirectly takesrpin or is
concerned in the management of any company, hetshglilty of an offence and liable on
conviction to a fine of N500, or to imprisonment goterm not less than 6 months or more than two
years, or both.
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(6)

In this section, "company" includes anagistered company.

Where-
€) a person is convicted by a High Cot@idroy offence in connection with the promotion,
formation or management of a company; or
(b) in the course of winding up a compdarapipears that a person-

0] has been guilty of any offence for whighis liable (whether he has been convicted or not
under section 513 of this Decree; or

(i) has otherwise been guilty, while anagfiof the company, of any fraud in relation to the
company or of any breach of his duty to the company
the Court shall make an order that that persori sbabe a director of or in any way, whether dikgor
indirectly, be concerned or take part in the mansagg of a company for a specified period not exireed
10 years.

In the foregoing subsection, the High Ctad the court where used in relation to the makinan
order against any person by virtue of paragraplef(aybsection (1) of this section, include thertou
before which he is convicted, as well as any chaxting jurisdiction to wind up the company, and in
relation to the granting of leave means any coavirtg jurisdiction to wind up the company as
respects which leave is sought.

A person intending to apply for the makafgn order under this section by the Court having
jurisdiction to wind up a company shall give nadehan 10 days notice of his intention to theqers
against whom the order is sought, and on the hgafithe application, the last mentioned person may
appear and himself give evidence or all witnesses.

An application for the making of an ordeder this section by the court having jurisdictiorwind
up a company may be made by the official receimeby the liquidator of the company or by any
person who is or has been a member or creditdgreofdbmpany; and on the hearing of any application
for an order under this section by the officialei@er or the liquidator, or of any application feave
under this section by a person against whom arr ti@ebeen made on the application of the official
receiver or liquidator, the official receiver ogliidator shall appear and call the attention ofcitnart
to any matters which seemed to him to be relexaart, may himself give evidence or call witnesses.

An order may be made by virtue of paragrdgH(ii) of subsection (1) of this section,
notwithstanding that the person concerned may ib@rlly liable in respect of the matters on the
ground of which the order is to be made and fomptingoses of the said paragraph (b) (ii) "officer"
includes any person in accordance with whose dinegtor instructions the directors of the company
have been accustomed to act.

If any person acts in contravention of asheo made under this section, he shall be guiltgrof
offence and in respect of each offence, be liableanviction to a fine of N500 or to imprisonment
for a term of not less than 6 months or more tianytears, or both.

A person may be appointed a director far fifovided that he shall be removable under se2@nof this
Decree.

Subject to the provisions of this Decrepeeson may be appointed a director of a public cyp
notwithstanding that he is 70 years or more oftagespecial notice shall be required of any resmhut
appointing or approving the appointment of sucliractor for the purposes of this section, and thigce
given to the company and by the company to its negmbhall state the age of the person to whom it
relates.
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The following persons shall be disquatiffeom being director-
an infant, that is, a person under theeGfgl8 years;
a lunatic or person of unsound mind;
a person disqualified under sectior® &&d 258 of this Decree;
a corporation other than its represérgatppointed t the board for a given term.
The office of director shall be vacated if the dioe-
ceases to be a director by virtue ofiea 251 of this Decree; or
becomes bankrupt or makes any arraageor composition with his creditors generally; or

becomes prohibited from being a direbipreason of any order made under section 25di®f
Decree; or

becomes of unsound mind; or
resigns his office by notice in wrgito the company.

Where a director presents himself for-alestion, a record of his attendance at the mgetiri the
board during the preceding one year shall be meadiahle to members at the general meeting where
he is to be re-elected.

Unless the articles otherwise providedhatfirst annual general meeting of the compariythal
directors shall retire from office, and at the amlrgeneral meeting in every subsequent year omé-thi
of the directors for the time being, or if theimnler is not three or a multiple of three, then the
number nearest one-third shall retire from office.

The directors to retire in every year shalthose who have been longest in office sine& thst
election, but as between persons who became disemtothe same day those to retire shall (unless
they otherwise agree among themselves) be detedrbinéot.

The company at the meeting at which acttreretires in the manner mentioned in subsectjbhs
(2) of this section, may fill the vacated office élgcting a person to that office and in defaudt th
retiring director shall, if offering for re-electipbe deemed to have been re-elected, unlesshat suc
meeting it is expressly resolved not to fill suetated office or unless a resolution for the retea
of such director shall have been put to the meetimdjlost.

No person other than a director retiringhatmeeting shall unless recommended by the digdbe
eligible for election to the office of director @ty general meeting unless not less than 3 nor more
than 21 days before the date appointed for theingetitere shall have been left at the registered
office or head office of the company notice in Vmgt, signed by a member duly qualified to attend
and vote at the meeting for which such notice ¥®gj of his intention to propose such person for
election, and also notice in writing signed by thatson of his willingness to be elected.

260. The acts of a director, manager, or saryethall be valid notwithstanding any defect thaty afterwards
be discovered in his appointment or qualification.

261. (1)

At a general meeting of a company othen tharivate company, a motion for the appointmént o
two or more persons as directors of the company $ingle resolution shall not be made, unless
resolution that it shall be so made has first begneed to by the meeting without any vote beingigiv
against it.
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A resolution moved in contravention ofsteection shall be void, whether or not its beimgneved
was objected to at the time:

Provided that-
(a) this subsection shall not be taken atueling the operation of section 260 of this Deceeel

(b) where a resolution so moved is passegyrovision for automatic re-appointment of reiyi
directors in default of another appointment shagiig.

For the purposes of this section, a motiwrapproving a person's appointment or for nottirigea
person for appointment shall be treated as motiohié appointment.

Nothing in this section shall apply toesalution altering the company's articles.

Removal of Directors

A company may be ordinary resolution remawrector before the expiration of his period fiice,
notwithstanding anything in its articles or in aagreement between it and him.

A special notice shall be required of amyalution or remove a director under this sectiorip
appoint some other person instead of a directoesmved, at the meeting at which he is removed,
and on receipt of notice of an intended resolut@remove a director under this section, the compan
shall forthwith send a copy of it to the directoncerned, and the director (whether or not he is a
member of the company) shall be entitled to bedearthe resolution at the meeting.

Where notice is given of an intended rasoh or remove a director under this section dred t
director concerned makes with respect to it repiagiens in writing to the company (not exceeding a
reasonable length) and requests their notificattamembers of the company, the company shall,
unless the representations are received by ita@ofdr it to do so-

@ in any notice of the resolution gitermembers of the company state the fact of the
representations having been made; and

(b) send a copy of the representations toyawember of the company to whom notice of the
meeting is sent (whether before or after receighefrepresentations by the company);

and if a copy of the representations is not sené@sired in this section because it is receivedate or
because of the company's default, the director (wakiout prejudice to his right to be heard orally)
require that the representations shall be readtahie meeting:

Provided that copies of the representations neebleeent out and the representations need not be
read out at the meeting if, on the applicationezithf the company or any other person who claims to
be aggrieved, the court is satisfied that the sigioinferred by this section are being abused tarsec
needless publicity for defamatory matter and th&tcmay order the company's costs on an
application under this section to be paid in whaién part by the director, notwithstanding thate
not a party to the application.

A vacancy created by the removal of aadeunder this section, if not filled at the megtiat which
he is removed, may be filled as a casual vacancy.
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A person appointed director in place okespn removed under this section shall be tre&dedhe
purpose of determining the time at which he or atfaer director is to retire, as if he had become
director on the day on which the person in whoseghe is appointed was last appointed a director.

Nothing in this section shall be taken epriving a person removed under it of compensation
damages payable to him in respect of the terminatfdnis appointment as a director or of any
appointment terminating with that as director, ®darogating from any power to remove a director
which may exist apart from this section.

Proceedings of Directors

The directors may meet together for the die$pof business, adjourn and otherwise regulate th
meetings as they think fit:

Provided that the first meeting of the directoralsbe held not later than 6 months after the ipocation of
the company.
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Any question arising at any meeting sheldecided by a majority of votes, and in casenof a
equality of votes, the chairman shall have a secwrsting vote.

A director may, and the secretary on thelisstion of a director shall, at any time summomeeting
of the directors.

The directors may elect a chairman of thedetings and determine the period for which he twld
office; but if no such chairman is elected or ihaly meeting the chairman is not present withie fiv
minutes after the time appointed for holding thesathe directors present may choose one of their
number to be chairman of the meeting.

The directors may delegate any of thewegrs to a managing directors or to committees sting
of such member or members of their body as thenktfii and the managing director or any
committee so formed shall, in the exercise of theers so delegated, conform to any regulations that
may be made by the directors.

A committee may elect a chairman of its timge and if no such chairman is elected, or ifiay
meeting the chairman is not present within five ubéis after the time appointed for holding the same,
the members present may choose one of their nutalier chairman of the meeting.

A committee may meet and adjourn as itkhiproper, and any questions arising shall be chited
by a majority of votes of the members present,iante case of equality of votes the chairman shall
have a second or casting vote.

A resolution in writing, signed by all thdé&ectors for the time being entitled to receivéiceof a
meeting of the directors, shall be as valid andattfal as if it had been passed at a meeting of the
directors duly convened and held.

In all the directors' meetings, each doeshall be entitled to one vote.

Unless the articles otherwise provide,gherum necessary for the transaction of the basiné
directors shall be 2 where there are not more @hdinectors, but where there are more than 6
directors, the quorum shall be one third of the benof directors, and where the number of directors
is not a multiple of three, then the quorum shealbbe-third to the nearest number.

Where a committee of directors is appairitg the board of directors, the board shall fixgtiorum,
but where no quorum is fixed, the whole committiedllsmeet and act by a majority.



265. Where the board is unable to act becausmaiq cannot be formed, the general meeting maynatace
of the board and where a committee in unable tbecause a quorum cannot be formed, the board may
act in place of the committee.

266. (1) Every director shall be entitled to receiatice of the directors’ meetings, unless hedgutilified by
any reason under the Decree from continuing wighatfice of director.

(2) There shall be given 14 days notice irtingito all directors entitled to receive noticdasgs
otherwise provided in the articles.

3) Failure to give notice in accordance withsection (2) of this section shall invalidate theeting.
4) Unless the articles otherwise providehélbnot be necessary to give notice of a meetfrdjrectors

to any director for the time being absent from Miggeprovided that if he has given an address in
Nigeria, the notice shall be sent to such an addres

Remuneration and other payments
267. (1) The remuneration of the directors shalirfrtime to time be determined by the company iregan
meeting and such remuneration shall be deemedta@aérom day to day.
(2) The directors may also be paid all trawellihotel and other expenses properly incurrechbmtin
attending and returning from meetings of the doecbr any committee of the directors or general
meetings of the company or in connection with thsithess of the company.

3) Where remuneration has been fixed by ttieles, it shall be alterable only by a specialalation.

4) A company shall not be bound to pay remaiiem to directors, but where the company agrees to
pay, the directors shall be paid such remuneratidgrof the fund of the company.

(5) The amount of remuneration shall be a ffelt the company so that if directors take officethe
basis of the articles, they shall be able to seecttimpany on account of the debt or prove it in the
liquidation.

(6) A director who receives more money thaishentitled to, shall be guilty of misfeasance ahéll be

accountable to the company for such money.
@) The remunerations of directors shall beoajignable .

268. (1) A managing director shall receive such reemation (whether by way of salary, commission or
participation in profits, or partly in one way apdrtly in another) as the directors may determine.

(2) Where a managing director is removed forr@ason whatsoever under section 262 of thisdgecr
he shall have a claim for breach of contract iféhie any or where a contract could be inferredhfro
the terms of the articles.

3) Where he performs some services withowtrdract, he shall be entitled to payment aquantum
meriut
269. (1) It shall not be lawful for a company to maglirector remuneration (whether as director bentise)

free of income tax, or otherwise calculated bynefee to or varying with the amount of his income
tax, or at or with the rate or standard rate obme tax, except under a contract which was in fatce
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the commencement of this Act, and provides expyeasld not by reference to the articles, for
payment or remuneration as aforesaid.

Any such provision contained in a compaaytiles or in any contract other than such arembas
mentioned in subsection (1) of this section orrig eesolution of a company or the resolution of a
company's directors for payment to a director ofuneration as mentioned in subsection (1) of this
section, shall have effect as if it provided foym&nt, as a gross sum subject to income tax, ofi¢he
sum for which it actually provides.

This section shall not apply to remurieratiue before this Act comes into force or in extpf a
period before it comes into force.

It shall not be lawful for a company tokaa loan to any person who is its director orrador of its
holding company, or to enter into any guarantegrovide any security in connection with a loan
made to such a person as earlier mentioned by they person:

Provided that nothing in this section shall apply -

subject to subsection (2) of this settio anything done to provide any such person as
mentioned in this subsection with funds to meeeex{iture incurred or to be incurred by him for
the purposes of the company or for the purpos@aibléng him properly to perform his duties as
an officer of the company; or

in the case of a company whose ordinagjrass includes the lending of money or the giving
of guarantees in connection with loans made byrgibesons, to anything done by the company
in the ordinary course of that business.

Proviso (a) to subsection (1) of thisteecshall not authorise the making of any loanther
entering into any guarantee, or the provision of sgcurity except

with the prior approval of the companyeagivat a general meeting at which the purposeseof th
expenditure and the amount of the loan or the éxtethe guarantee or security, as the case may
be, are disclosed; or

on condition that, if the approval oétbompany is not given as in subsection (1) ofgbigion
at or before the next following annual general imggtthe loan shall be repaid or the liability
under the guarantee or security shall be dischaagethe case may be, within six months from
the conclusion of that meeting.

Where the approval of the company is notgigis required by any such condition, the directors
authorising the making of the loan, or the enteiimg the guarantee, or the provision of the séguri
shall be jointly and severally liable to indemnifye company against any loss arising therefrom.

It shall not be lawful for a company to redk any director of the company, any payment by ofa
compensation for loss of office, or as consideratar or in connection with his retirement fromio#,
unless particulars with respect to the proposedngay and the amount have been disclosed to mermbers
the company and the proposal is approved by thepaagn

1)

@)

If in connection with the transfer of tivbole or any part of the undertaking or propertyof
company, it is proposed to make any payment toextdir of the company by way of compensation
for loss of office, or as consideration for or tnoection with his retirement from office, the pagmh
shall be unlawful unless particulars with respedhe proposal and the amount, have been disclosed
to members of the company and the proposal is apdrby the company.

Where a payment declared by this sectidsetdlegal is made to a director of a company, the
amount received shall be deemed to have been escbivhim in trust for the company.



273. (1) Where, in connection with the transfer tg parsons of all or any of the shares in a compheiyng
a transfer resulting from -

€) an offer made to the general body ofelhalders;

(b) an offer made by or on behalf of someptiody corporate with a view to the company
becoming its subsidiary or a subsidiary of its jdcompany;

(c) an offer made by or on behalf of arivittial with a view to his obtaining the right taegcise
or control the exercise of not less than one tbfrthe voting power at any general meeting of the
company; or

(d) any other offer which is conditional acceptance to a given extent that payment is todme

to a director of the company by way of compensaforioss of office, or as consideration for or
in connection with his retirement from office,

it shall be the duty of that director to do allngs reasonably necessary to secure that particuitirs
respect to the proposed payment and the amourip@ueled in or sent with any notice of the offer
made for their shares which is given to any shddshs.

2) If -

(a) any such director fails to do all thirrgasonably necessary as mentioned in this seation;

(b) any person who has been properly reduigeany such director to include the said paréicl
in or send them with any such notice as aforesals $o to do;

he shall be guilty of an offence and liable toreefof N 20.

3) If
(a) the requirements of subsection (1) of fection are not complied with in relation to @wgh
payments as are mentioned there; or
(b) the making of the proposed payment ts Imefore the transfer of any shares in pursuahtieeo

offer, approved by a meeting summoned for the paemd the holders of the shares to which the
offer relates and of other holders of shares oktrae class as any of the said shares;

any sum received by the director on account optiygment shall be deemed to have been received by
him in trust for any person who has sold his shasea result of the offer made, and the expenses
incurred by him in distributing that sum amongsts persons shall be borne by him and not retained
out of that sum.

4) Where the shareholders referred to in stitwse(3)(b) of this section are not all the mensbefrthe
company and no provision is made by the articlesfimmmoning or regulating such a meeting as is
mentioned in that paragraph, the provisions of Afusand of the company's articles relating to
general meetings of the company shall, for thappse, apply to the meeting either without
modification or with such modifications as the Coission on the application of any person
concerned may direct for the purpose of adaptiegitto the circumstances of the meeting.

(5) If at a meeting summoned for the purposappfroving any payment as required by paragrapbf(b)
subsection (3) of this section, a quorum is nos@né and, after the meeting has been adjourned to a
later date, a quorum is again not present, the payshall, for the purposes of that subsection be
deemed to have been approved.
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Where in proceedings for the recovery of payment which has been received by any person in
trust by virtue of subsections (I) and (2) of sudbe® 272 or subsections (I) and (3) of section @73
this Act, it is shown that -

the payment was made in pursuance oharapngement entered into as part of the agreement
for the transfer in question, or within one yeat before two years after that agreement or the
offer leading thereto; and

the company or any person to whom taester was made was privy to that arrangement;

the payment shall be deemed, except in so fareasahtrary is shown, to be one to which the
subsections apply.

If in connection with any such transfeissmentioned in sections 272 and 273 of this Act -

the price to be paid to a directorla tompany whose office is to be abolished or wgho i
retire from office for any shares in the companih®y him is in excess of the price obtainable at
the time by other holders of the like shares; or

any valuable consideration is givenrig such director;

the excess or the money value of the consideraa®ihe case may be, shall, for the purposes bf tha
section, be deemed to have been a payment madta toylway of compensation for loss of office, or
as consideration for or in connection with hisregtient from office.

It is hereby declared that referencesttions 271 to 273 of this Act to payments madanty
director of a company by way of compensation faslof office, or as consideration for or in
connection with his retirement from office shalk imeclude any bona <do payment by way of
damages for breach of contract or by way of pensiogespect of past services, and for the purposes
of this subsection, "pension” includes any suparation allowance, superannuation gratuity or
similar payment.

Nothing in section 272 or 273 of this Aball be taken to prejudice the operation of ahg ofi law
requiring disclosure to be made with respect tosugh payments as are mentioned there, or with
respect to any other like payments made, or to &gemto the directors of a company.

Disclosure of directors' interests

Every company shall keep a register showmgespects each director of the company (noghtsin
holding shareholding company) the number, desoriptind amount of any shares etc in or debentures
of the company or any other body corporate, bdiegcbmpany's subsidiary or holding company, or a
subsidiary of the company's holding company, whighhad by or in trust for him or of which he has
any right to become the holder (whether on payroenbt):

Provided that the register need not include sharasy body corporate which is the wholly-owned
subsidiary of another body corporate, and for phigpose, a body corporate shall be deemed to be the
wholly-owned subsidiary of another if it has no nfers but that other and that other's wholly-owned
subsidiaries and its or their nominees.

Where any shares or debentures fall torlmease to be recorded in the said registedatioa to any
director by reason of a transaction entered inter &fie commencement of this Act and while he is a
director, the register shall also show the dateodl price or other consideration for the transacti
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Provided that where there is an interval betweeratireement for any such transaction and the
completion thereof, the date shall be that of gyeament.

The nature and extent of a director's ggteor right in or over any shares or debenturesrded in
relation to him in the said register shall, if keersquires, be indicated in the register.

The company shall not by virtue of anythdone for the purposes of this section, be afteatieh
notice of, or put upon inquiry as to the rightsaofy person in relation to any shares or debentures.

The said register shall, subject to tha/jzions of this section be kept at the comparegsstered or
head office and shall be open to inspection dubmgjiness hours (subject to such reasonable
restrictions as the company may by its articles@eneral meeting impose, so that not less than tw
hours in each day be allowed for inspection) dsf -

during the period beginning fourteensibgfore the date of the company's annual general
meeting and ending three days after the date abitslusion, it shall be open to the inspection of
any member or holder of debentures of the compamy;

during that or any other period, itlsba open to the inspection of any person actimdgpehalf
of the Commission.

In computing the fourteen days and the thliiges mentioned in subsection (5) of this sectiogy, a
day which is a Saturday or Sunday or a public faglishall be disregarded.

Without prejudice to the rights confertadsubsection (5) of this section, the Commissiay,nat
any time, request for the production to it of ayopthe register, or any part thereof.

The register shall also be producedatttmmencement of the company's annual generaingeet
and remain open and accessible during the contteuafthe meeting to any person attending the
meeting.

If default is made in complying with subsen (1) or (2) of this section, or if any inspect required
under this section is refused, or any copy requtinedeunder is not sent within a reasonable tilme, t
company and every officer of the company who idefault shall be guilty of an offence and liable to
a fine of N 500, and if default is made in comptyimith subsection (8) of this section, the company
and every officer of the company who is in defahlall be liable to a fine of N50.

If any inspection required under this &etts refused, the court may, by order, compel an
immediate inspection of the register.

For the purposes of this section-

any person in accordance with whosections or instructions, the directors of a comparey
accustomed to act shall be deemed to be a direttbhe company; and

a director of a company shall be deerdubtd or to have any interest or right in or ovary
shares or debentures if a permanent representdttiie body corporate other than the company
holds them or has that interest or right in or dhem, and either-

0] that permanent representative is aoawstl to act in accordance with his directions or
instructions; or

(i) he is entitled to exercise or contha exercise of one-third or more of the voting poate
any general meeting of that body corporate.
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It shall be the duty of any director of amgmany notice to the company of such matters rejdbras
may be necessary for the purposes of sectionsi®¥2&7 of this Act except so far as it relates to
loans made by the company or by any other persdarumguarantee from or on a security provided
by the company, to an officer thereof.

Any such notice given for the purposeseiition 275 of this Act, shall be in writing andtifs not
given at a meeting of the directors, the directoing it shall do all things reasonably necessary t
secure that it is brought up and read at the nedtimg of directors after it is given.

Subsection (1) of this section shall He éxtent to which it applies in relation to diast apply to
the like extent for

the purposes of section 277 of thisiAcelation to officers other than directors;

the purposes of sections 276 and 2isfAct in relation to persons who are or havarat
time during the preceding five years been offia#rhe company.

Any person who makes default in complyirithvthe foregoing provisions of this section sll
guilty of an offence and liable to a fine of N50.

Subject to the provisions of this sectiashiall be the duty of a director of a company wghim any
way whether directly or indirectly, interested ic@ntract or proposed contract with the company to
declare the nature of his interest at a meetintg@tiirectors of the company.

In the case of a proposed contract, théadson required by this section to be made birectbr
shall be made at the meeting of the directors atwtihe question of entering into the contracirist f
taken into consideration or if the director was aiothe date of that meeting interested in the gsegd
contract, at the next meeting of the directors lafler he became so interested, and in a case where
the director becomes interested in a contract dfiemade, the said declaration shall be madkeat
first meeting of the directors held after he becss@interested.

For the purpose of this section, a genastite given to the directors of a company by adr to
the effect that he is a member of a specified cowpa firm and is to be regarded as interestedin a
contract which may, after the date of the notieenade with that company or firm, shall be deemed
to be a sufficient declaration of interest in riglatto any contract so made:

Provided that any such notice shall not have effedess it is given at a meeting of the directors
the director does all things reasonably necessasgdture that it is brought up and read at the next
meeting of the directors after it is given.

Any director who fails to comply with tipeovisions of this section shall be guilty of afiesfce and
liable to a fine of N100.

Nothing in this section shall be taken tejpdice the operation of any rule of law restrigtdirectors
of a company from having any interest in contradgth the company.

Every company to which this section appéikeall, in all trade catalogues, trade circulangyecards
and business letters on or in which the comparasisenappears and which are issued or sent by the
company to any person in Nigeria state in legibl@racters with respect to every director the
following particulars

his present forename, or the initiakr#of, and present surname;

any former forenames and surnames;
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his nationality, if not a Nigerian:
Provided that, if special circumstances exist whighCommission is of opinion render it expedient
that such an exemption should be granted, the Cegiom may, subject to such conditions as it may
prescribe by notice published in the Gazette, exengompany from the obligations imposed by this
subsection.

This section shall apply to every comparoprporated under this Act, or any enactment riegielay
it.

If a company makes default in complyinghathis section every officer of the company whinis
default shall be guilty of an offence and liablecamviction for each offence to a fine of N50:

Provided that no proceedings shall be institutedieuthis section except by, or with the consent Of
the Attorney-General of the Federation.

For the purposes of this section -
"initials" includes a recognised abbré&weia of a forename;

references to a former forename orauin the case of a married woman do not inclhde t
name or surname by which she was known previotisetmarriage; and

"showcards" means cards containing bitéting articles dealt with, or samples or
representations thereof.
Duties of Directors
A director of a company stands in a fidugidirectors. relationship towards the company dradl s
observe the utmost good faith towards the compam@yy transaction with it or on its behalf.
A director shall also owe fiduciary retatship with the company in the following circumstes-
where a director is acting as agent péricular shareholder;

where even shareholder, dealing withugfivhe is not an agent of any such a shareholder or
other person is the company's securities.

A director shall act at all times in wihat believes to be the best interests of the coyngsam whole
SO as to preserve its assets, further its busiaesispromote the purposes for which it was fornaedi,
in such manner as a faithful, diligent, careful andinarily skilful director would act in the
circumstances.

The matters to which the director of a compia to have regard in the performance of his fions
include the interest of the company's employeagemeral, as well as the interests of its members.

A director shall exercise his powers fa gurpose for which he is specified and shall mosal for a
collateral purpose, and the power, if exercisedHerright purpose does not constitute a breach of
duty, if it, incidentally, affects a member advédyse

A director shall not fetter his discretianvote in a particular way.



(7 Where a director is allowed to delegategduwers under any provision of this Act such ador
shall not delegate the power in such a way and eraesmay amount to an abdication of duty.

(8) No provision, whether contained in the d&8oor resolutions of a company, or in any contsaetl
relieve any director from the duty to act in ac@orce with this section or relieve him from any
liability incurred as a result of any breach of theies conferred upon him under this section.

(9)  Anyduty imposed on a director under thigisecshall be enforceable against the directorigy t

company.
280. (1) The personal interest of a director shatlgonflict with any of his duties as a directodenthis
Act.
2) A director shall not -
(a) in the course of management of affaithe company; or
(b) in the utilisation of the company's pedy,
Part X
Protection of Minority against illegal and oppressive conduct
Action by or against the company

299. Subject to the provisions of this Act, whareirregularity has been committed in the coufse o

company's affairs or any wrong has been done toedh®any, only the company can sue to remedy that
wrong and only the company can ratify the irregalamduct.

300. Without prejudice to the rights of membensler sections 303 to 30S and sections 310 to 3ffioAct
or any other provisions of this Act, the court be gpplication of any member, may by injunction or
declaration restrain the company from the following

@ entering into any transaction whichllegyal or ultra vires;

(b) purporting to do by ordinary resolutimmy act which by its constitution or the Act reggito
be done by special resolution;

(c) any act or omission affecting the aggoiit's individual rights as a member;

(d) committing fraud on either the companyhe minority shareholders where the directailstd

take appropriate action to redress the wrong done;

(e) where a company meeting cannot bea@léime to be of practical use in redressing angr
done to the company or to minority shareholderd; an

)] where the directors are likely benefithave profited or negligence or from their breath
duty.

301. (1) Where a member institutes a personal atti@nforce a right due to him personally, he shailbe
entitled to any damages but to a declaration anictjon to restrain the company or the directoosnfr
doing a particular act.



2) Where a member institutes a represertatition on behalf of himself and other affectedniers to
enforce any rights due to them, he shall not bilesito any damages but to a declaration or
injunction to restrain the company and/or direcfoosn doing a particular act.

3) Where any member institutes an action utidersection, the court may award costs to him
personally whether or not his action succeeds.

4) In any proceedings by a member undei@e800 of this Act, the court may, if it thinkg 6rder
that the member shall give security for costs.

302. For the purpose of sections 300 and 3@hisfAct, "member" includes -
(@ the personal representative of a deceased memanizbr;
(b) any person to whom shares have beasferred or transmitted by operation of law.
303. (1) Subiject to the provisions of subsectionofZhis section, an applicant may apply to therttar
leave to bring an action in the name or on beladf company, or to intervene in an action to which
the company is a party, for the purpose of prosegutiefending or discontinuing the action on behal

of the company.

2) No action may be brought and no interventi@my be made under subsection (1) of this section,
unless the court is satisfied that -

@ the wrongdoers are the directors whoiricontrol, and will not take necessary action;

(b) the applicant has given reasonable naticke directors of the company of his intention t
apply to the court under subsection (1) of thigieadf the directors of the company do not bring,
diligently prosecute or defend or discontinue tbos;

(©) the applicant is acting in good faithgda

(d) it appears to be in the best interégt® company that the action be brought, prosegute
defended or discontinued.

304. (1) In connection with an action brought deinened under section 303 of this section, thetcoay, at
any time, make any such order or orders as it ghfitkk

2) Without prejudice to the generality of setitson (1) of this section, the court may make onenore
of the following orders. that is an order -

(a) authorising the applicant or any otherspn to control the conduct of the action;

(b) giving directions for the conduct oétaction;

(c) directing that any amount adjudged payalla defendant in the action shall be paid in whol
or in part. directly to former and present secunityders of the company instead of to the
company;

(d) requiring the company to pay reasonbggal fees incurred by the applicant in connectidth

the proceedings.

305. An application made or an action broughihtervened in under section 303 of this Act shall be stayed
or dismissed by reason only that it is shown thaaleeged breach of a right or a duty owed to thmgany
has been or may be approved by the shareholdstsbfcompany, but evidence of approval by the
shareholders may be taken into account by the aouanaking an order under section 304 of this Act.
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311. (1)

An application made or an action broughintervened in under section 303 of this Act shatl lne
stayed, discontinued, settled or dismissed for whptosecution without the approval of the couveg
upon such terms as the court thinks fit and. ifdbert determines that the rights of any applicaay be
substantially affected by such stay, discontinuasettlement or dismissal, the court may ordergaryy
to the application or action to give notice to #pplicant.

An applicant shall not be required to gieewgity for costs in any application made or actioought or
intervened in under section 303 of this Act.

In an application made or an action brouwghhtervened in under section 303 of this Act¢bart may,
at any time. order the company to pay to the apptimterim costs before the final disposition o t
application or action.

In sections 303 to 308 of this Act9 "apalit' means -

(a) a registered holder or a beneficial owaradt a former registered holder or beneficial owoég
security of a company;

(b) a director or an officer or a formereditor or officer of a company;
(©) the Commission; or
(d) any other person who in the discretibthe court, is a proper person to make an apica

under section 303 of this Act.

Relief on the grounds of unfairly prejudicial anppoessive conduct

An application to the Court by petition fam order under section 311 of this Act in relatiom
company may be made by any of the following persons
(a) a member of the company;
(b) a director or officer or former directar officer of the company;
(©) a creditor;
(d) the Commission; or
(e) any other person who, in the discretibthe court, is the proper person to make an egfptin

under section 311 of this Act.

In sections 3 11 to 313 of this Act, "mamrhncludes -

(@) the personal representative of a dexkaember; and
(b) any person to whom shares have beerféraed or transmitted by operation of law.
An application for relief on the ground tifae affairs of a company are being conductediilegal

or oppressive may be made to the court by petition.

An application to the court by petitiom #n order under this section in relation to a campmay be
made--
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by a member of the company who alleges

0] that the affairs of the company are paianducted in a manner that is oppressive or
unfairly pre-judicial to, or unfairly discriminatpragainst, a member or members, or in a
manner that is in disregard of the interests ofeanlmer or the members as a whole, or

(i) than an act or omission or a propasedr omission, by or on behalf of' the compang or
resolution, or a proposed resolution, of a clasmembers, was or would be oppressive or
unfairly prejudicial to, or unfairly discriminatoggainst, a member or members or was or
would be in a manner which is in disregard of titeriests of a member or the members as a
whole; or

by any of the persons mentioned tindeagraphs (h), (c) and (e) of subsection (I) ofisac
310 of this Act who alleges-

0] that the affairs of the company arengaionducted in a manner oppressive or unfairly pre
judicial to or discriminatory against or in a maniredisregard of the interests of that
person,

(i) that an act or omission, or a proposgaaomission was or would be oppressive or
unfairly prejudicial to. or unfairly discriminatoggainst, or which is in a manner in
disregard of the interests of that person; or

by the Commission in a case whergjiears to it in the exercise of its powers under th
provisions of this Act or any other enactment thaw-

0] the affairs of the company are being cated in a manner that is oppressive or unfairly
prejudicial to, or unfairly discriminatory agairsstember or members or in a manner which
is in disregard of the public interest or

(i) any actual or proposed act or omission of the camiacluding an act or omission on its
behalf) which was or would be oppressive, or uhfgirejudicial to or unfairly

discriminatory against a member or members in an@awhich is in disregard of the public
interest.

If the court is satisfied that a petition endections 310 and 311 of this Act is well foundethay
make such order or orders as it thinks fit for ggvielief in respect of the matter complained of.

Without prejudice to the generality of seittson (1) of this section, the court may make onmore
of the following orders that is, an order -

that the company be wound up;
for regulating the conduct of the aadf the company in futures
for the purchase of the shares of any negrbip other members of the company;

for the purchase of the shares of aagniver by the company and for the reduction accghgin
of the company's capitals

directing the company to institutepgecute, defend or discontinue specific proceedimgs
authorising a member or members or the companystiute, prosecute, defend or discontinue
specific proceedings in the name or on behalf efdbmpany;
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varying or setting aside a transactionontract to which the company is a party and
compensating the company or any other party tarémsaction or contract;

directing an investigation to be madet® Commission;

appointing a receiver or a receiver arahager of the property of the company;
restraining a person from engagingpiecgfic conduct or from doing a specific act ompi
requiring a person to do a specificadhing.

Where an order that a company be wound umaide under this section, the provisions of this Ac
relating to winding-up of companies shall applytmsuch adaptations as are necessary, as if tlee ord
had been made upon an application duly filed incthért by the company.

Where an order under this section makesaétayation in addition to the memorandum or aggabf a
company, then, notwithstanding anything in any pfirevision of this Act but subject to the
provisions of the order, the company shall not aweer without the leave of the court, to make any
further alteration or addition to the memorandurd articles inconsistent with the provisions of the
order but, subject to the foregoing provisionshié subsection, the alteration or addition shalkeha
effect as if it had been duly made by a resolutibthe company.

A certified true copy of an order made enthis section altering or giving leave to alegompany's
memorandum or articles shall, within fourteen dagsn the making of the order or such longer
period as the court may allow, be delivered bydtpany to the Commission for registration; and if
the company makes default in complying with thevjgions of this subsection, the company and
every officer of it who is in default shall be gyibf an offence and liable to a fine of N 50 afud,
continued contravention, to a daily default fineN&b.

Any person who contravenes or fails to pymvith an order made under section 3 12 of this that is
applicable to him shall be guilty of an offence dmdliable to a fine of N 500 or imprisonment foreoyear
or to both such fine and imprisonment.

@)

(b)

(©)

The Commission may appoint one or more @ied inspectors to investigate the affairs of a
company and to report on them in such mannerraaytdirect.

The appointment may be made

in the case of a company having a sbapéal on the application of members holdinglees
than one-quarter of the class of shares issued,;

in the case of a company not having aesbapital, on the application of not less than-one
quarter in number of the persons on the compaeagister of members; and

in any other case, on applicationhaf tompany.
The application shall be supported by seMblence as the Commission may require for thpqae

of showing that the applicant or applicants havedy@ason for requiring the investigation.

The Commission shall appoint one or mamgetent inspectors to investigate the affairs of a
company and report on them in such manner asatwirif the court by order declares that its adfai
ought be so investigated.

The Commission may make such an appoimtihé appears to it that there are circumstances
suggesting that
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the company's affairs are being or Haeen conducted with intent to defraud its creditorthe
creditors of any other person, or in a manner whsamfairly prejudicial to some part of its
members; or

any actual or proposed act or omissiothefcompany (including an act or omission on its
behalf) is or would be so prejudicial, or that tuenpany was formed for any fraudulent or
unlawful purpose; or

persons concerned with the companytadtion or the management of its affairs have in
connection therewith been guilty of fraud, misfeasaor other misconduct towards it or towards
its members; or

the company's members have not beamngill the information with respect to its affaiveich
they might reasonably expect.

Subsections (I) and (2) of this section shall bineut prejudice to the powers of the Commission
under section 322 of this Act and the power coefiiry subsection (2) of this section, shall be
exercisable with respect to a body corporate nbsitétnding that it is in course of being voluntarily
wound up.

Reference in subsection (2) of this section toragany's members includes any of the following
persons-

the personal representatives of a dexkmember; and
any person to whom shares have beesfaaad or transmitted by operation of law.

If an inspector appointed under section 81315 of this Act to investigate the affairs af@npany
thinks it necessary for the purposes of his ingasitbn to investigate also the affairs of anothmhb
corporate which is or at any relevant time has libercompany's subsidiary or holding company or a
subsidiary of its holding company or a holding camyp of its subsidiary, he shall report on the adfai
of the other body corporate so far as he thinkstti@results of his investigation of its affaire a
relevant to the investigation of the affairs of tmmpany first mentioned above.

An inspector appointed under either secibh or 315 of this Act may at any time in the ceus$
his investigation, without the necessity of makaminterim report, inform the Commission of matters
coming to his knowledge as a result of the invesiim tending to show that an offence has been
conimitted.

When an inspector is appointed under se&ighor 315 of this Act, it shall be the duty df al
officers and agents of the company, and of alceffs and agents of any other body corporate whose
affairs are investigated under section 31 6 of Auts-

to produce to the inspector all boakd documents of or relating to the company othasase
may be, the other body corporate which are in thgstody or power;

to attend before the inspector when required tsajand

otherwise to give the inspector all assistanceoimection with the investigation which he is
reasonably able to give.

If the inspector considers that a persoermthan an officer or agent of the company or otwety
corporate is or may be in possession of informatmmcerning its affairs, he may require that person
to produce to him any books or documents in hisoelysor power relating to the company or other
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body corporate, to attend before him and othertaggve him all assistance in connection with the
investigation which he is reasonably able to garmg] it is that person's duty to comply with the
requirement.

An inspector may examine on oath the offiand agents of the company or other body corpprat
and any such person as is mentioned in subse@&)mf this section in relation to the affairs oéth
company or other body, and administer an oath daugly.

In this section, a reference to officerdo agents includes past, as well as presemteo$for agents
(as the case may be); and "agents" in relationcimngpany or other body corporate, includes its
bankers and solicitors and persons employed bg/atditors, whether these persons are or are not
officers of the company or other body corporate.

An answer given by a person to a quegtidrto him in exercise of powers conferred by g@stion
(whether as it has effect in relation to an ingeion under any of sections 314 to 316 of this @sct
applied by any other section in this Act) may bedum evidence against him.

If an inspector has reasonable groundsédbeting that a director, or past director, of toenpany
or other body corporate whose affairs he is ingasiting maintains or has maintained a bank account
of any description (whether alone or jointly withagher person and whether in Nigeria or elsewhere),
into or out of which there has been paid -

the emoluments or part of the emolumehtss office as such director particulars of whic
have not been disclosed in the financial statemafrttse company or other body corporate for
any financial year, contrary to the provisions aft?/ of the Fourth Schedule to this Act (in
relation to particular in accounts of directors);

any money which has resulted from ombesed in the financing of an undisclosed traneagti
arrangement or agreement; or

any money which has been in any way eoted with an act or omission or series of acts or
omissions, which on the part of that director cibatd misconduct (whether fraudulent or not)
towards the company or body corporate or its member

the inspector may require the director to prodedeitn all documents in the director's possession, 0
under his control, relating to that bank account.

For purposes of subsection (1)(b), of tleigtion, an "undisclosed" transaction, arrangement o
agreement is one the particulars of which havebeeh disclosed in the financial statement of any
company or in a statement annexed thereto foriaapdial year, including the disclosure of contsact
between companies and their directors.

When an inspector is appointed under se@ighor 315 of this Act to investigate the affafsa
company, the following applies in the case of -

any officer or agent of the company;

any officer or agent of another bodyporate whose affairs are investigated under@e&16
of this Act; and

any such person as is mentioned in@e&17(2) of this Act.

Subsection (4) of section 317 of this Act, shaplsipvith regards to references in subsection (I) of
this section to an officer or agent.
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If that person

refuses to produce any book or documdith it is his duty under section 317 or 318toét
Act to produce; or

refuses to attend before the inspect@natequired to do so; or

refuses to answer any question putrolhy the inspector with respect to the affairshef t
company or other body corporate (as the case mjay be
the inspector may certify the refusal in writingthe court.

The court may thereupon enquire into tee¢ and after hearing any witnesses who may be
produced against or on behalf of the alleged offerahd after hearing any statement which may be
offered in defence, the court may punish the oféerid like manner as if he had been guilty of
contempt of the court.

The inspector may and if so directed bylttspector's Commission shall, make interim reptarts
the Commission, rLp()rr. and on the conclusionisfihvestigation shall make a final report to itlan
any such report shall be written or printed9 asGbenmission may direct.

The Commission may direct that a copyhefinspector's report be forwarded to the compaitg a
registered or head office.

Where an inspector is appointed undei@@e&14 of this Act in pursuance of an order of ¢tbert,
the Commission shall furnish a copy of any of @parts to the court.

In any other case, the Commission may,tiinks fit -

furnish a copy on request and on payroéttie prescribed fee to

0] any member of the company or other bodpa@ate which is the subject of the report,

(i) any person whose conduct is referred the report,

(i) the auditors of that company or body ooape,

(iv) the applicants for the investigation,

(V) any other person whose financial interapggear to the Commission to be affected by the

matters dealt with in the report, whether as coegdibf the company or body corporate, or
otherwise; and

cause any such report to be printedpardished.

If, from any report made under section 8Rthis Act; it appears to the Commission, that aivjl
proceedings ought in the public interest to be ghvioy the company or any body corporate, the
Commission may itself bring such proceedings inrthme and on behalf of the company or the body
corporate.

The Commission shall indemnify the bodypawate against any costs or expenses incurretlity i
or in connection with proceedings brought undes Haction; and any costs or expenses so incurred
shall be, if not otherwise recoverable be defrayeidof the Consolidated Revenue Fund.

If, from any report made under section 82¢his Act it appears that any person has, iatieh to the
company or any body corporate whose affairs haea revestigated by virtue of section 316 of this



Act, been guilty of any offence for which he isnaially liable, the report shall be referred to the
Attorney-General of the Federation.

(2) If the Attorney-General of the Federattmmsiders that the case referred to him is onehiclwa
prosecution ought to be instituted, he shall diestion accordingly9 and it shall be the duty of al
officers and agents of the company or other bodyarate, as the case may be (other than the
defendant in the proceedings), to give all assigt@am connection with the prosecution which they ar
reasonably able to give.

3) If, from any report made under section 32this Act, it appears to the Commission that pestiegs
ought in the public interest to be brought by thdycorporate dealt with by the report for the
recovery of damages in respect of any fraud, mésfieee or other misconduct in connection with the
promotion or formation of that body corporate c& thanagement of its affairs, or for the recovery of
any property of the body corporate which has bemapplied or wrong-fully retained, it may refer
the case to the Attorney-General of the Federdtiphis opinion as to the bringing of proceedings f
that purpose in the name of the body corporatefgmdceedings are brought it shall be the dutglbf
officers and agents of the company or other bodyamate as the case may be (other than the
defendant in the proceedings), to give him allsiasice in connection with the proceedings which
they are reasonably able to give.

(4) Costs and expenses incurred by a body camorar in connection with any proceedings brought
by it under subsection (3) of this section shélat otherwise recover-able, be defrayed out ef th
Consolidated Revenue Fund.

323. If, in the case of any body corporate katd be wound up under this Act it appears to thm@ission
from a report made, by an inspector under secthd this Act that it is expedient in the publiterest
that the body should be wound up, the Commissiop (maless the body is already wound up by the gourt
present a petition for it to be so wound up if tart thinks it just and equitable to do so.

324. (1) The expenses of an incidental to an ingatbn by an inspector appointed by the Commissiater
the foregoing provisions of this Act, shall be @gkd in the first instance out of the Consolidated
Revenue Fund, but the following persons shallh&extent mentioned, be liable to make repayment,
that is to say -

(a) any person who is convicted on a progecunstituted, as a result of the investigatigntte
Attorney-General of the Federation, or who is oedeio pay damages or restore any property in
proceedings brought by virtue of subsection (Jedaftion 322 of this Act, may in the same
proceedings be ordered to pay the said expenseskoextent as are specified in the order;

(b) any body corporate in whose name prdogsdare brought as aforesaid shall be liable¢o th
extent of the amount or value of any sums or pitypecovered by it as a result of those
proceedings;

(c) unless as the result of the investigat prosecution is instituted by the Attorney-Gahef the
Federation, the applicants for the investigatiohere the inspector was appointed under section
314 of this Act shall be liable to such extentafify), as the Commission may direct;

and any amount for which a body corporate is liflyl&irtue of paragraph (b) of this subsection/isha
be a first charge on the sums or property mentigmétiat paragraph.

2) For the purposes of this section, any oostxpenses incurred by the Commission in or imeation
with proceedings brought by virtue of subsectionafzsection 321 of this Act, shall be treated as
expenses of the investigation giving rise to thecpedings.
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Expenses to be defrayed by the Commissiaer this section shall, so far as not recovered
thereunder be paid out of the appropriate Cons@liiRevenue Fund.

A copy of any report of an inspector appeihtinder sections 314 and 315 of this Act, cedibig
the Commission to be a true copy, shall be adné&sgibany legal proceedings as evidence of the
opinion of the inspector in relation to any mattentained in the report.

A document purporting to be such a cedife as is mentioned above shall be received deace
and be deemed to be such a certificate, unlessotfiteary is proved.

Where it appears to the Commission, thextetlis good reason so to do, it may appoint omeare
competent inspectors to investigate and reporhemrtembership of any company and otherwise with
respect to the company for the purpose of detenyitfie true persons who are or have been
financially interested in the success or failuea(ror apparent) of the company or able to comtrol
materially to influence the policy of the company.

The appointment of an inspector under tbitien may define the scope of his investigationethier
as respects the matter or the period to whichta extend or otherwise and in particular may limit
investigation to matters connected with particslaares or debentures.

Where an application for an investigatimler this section with respect to particular share
debentures of a company is made to the Commissiondmbers of the company and the number of
applicants or the amount of the shares held by tkearot less than that required for an applicatan
the appointment of an inspector under paragraphen@ (P') of subsection (2) of section 314 of this
Act

the Commission shall appoint an inspetta@onduct the investigation unless it is saidfihat
the application is vexatious; and

the inspector9s appointment shall not exclude fiioenscope of his investigation any' matter
which the application seeks to include except iasas the Commission is satisfied that it is
reasonable for the matter to be investigated.

Subject to the terms of an inspector's appeent, his powers shall extend to the investaratf any
circumstances suggesting the existence of an anaagt or understanding which, though not legally
binding, is or was observed or likely to be obsdrivepractice and which is relevant to the purposes
of his investigation.

For the purposes of any investigation ursgetion 326 of this Act, the provisions of secsi@16 to
320 of this Act shall apply with the necessary rfiodtions to references to the affairs of the comypa
or to those of any body corporate, so however, that

the said sections shall apply in relatm@ll persons who are or have been, or whom the
inspector has reasonable cause to believe to baverbeen, financially interested in the success
or failure or the apparent success or failure efdbmpany or any other body corporate whose
membership is investigated with that of the companyable to control or materially to influence
the policy thereof, including persons concerned oml behalf of others, as they apply in relation
to officers and agents of the company or of theiobody corporate, as the case may be; and

the Commission shall not be bound toifirthe company or any other person with a copy of
any report by an inspector appointed under this@eor with a complete copy thereof if he is of
the opinion that there is good reason for not djing the contents of the reports or of part
thereof, but shall keep a copy of any such reportas the case may be, the parts of any report as
regards which he is not of that opinion.



(2) The expenses of any investigation undeticae 326 of this Act shall be defrayed out of the
Consolidated Revenue Fund.

328. (1) Where it is made to appear to the Commission,tifeat is good reason to investigate the ownership
of any shares in or debentures of a company arndt tisaunnecessary to appoint an inspector for the
purpose, the Commission may require any personiites reasonable cause to believe

(@ to be or to have been interested ds¢hshares or debentures; or

(b) to act or to have acted in relation to those sharelebentures as a legal practitioner or an agent
of some one interested therein,

to give to the Commission any information which geeson has or might reasonably be expected to
obtain as to the present and past interest in thlogres or debentures and the names and addrésses o
the persons interested, and of any persons whar &gtve acted on their behalf in relation to the
shares or debentures.

(2) For the purposes of this section, a pessmll be deemed to have an interest in a shatetmmture
if he has any right to acquire or dispose of treralor debenture or any interest therein or to iote
respect thereof, or if his consent is necessarthiexercise of any of the rights of other persons
interested therein, or if other persons interetitedein can be required or are accustomed to eserci
their rights in accordance with his instructions.

3) Any person, who fails to give any infottina required of him under this section, or whaiving
any such information makes any statement whichriogvk to be false in a material particular, or
recklessly makes any statement which is falsenraterial particular shall be guilty of an offencela
liable to a fine of N 500 or to imprisonment foteam of six months or to both.

329. (1) Where in connection with an investigatiomer section 326 or 328 of this Act, it appearthto
Commission that there is difficulty in finding otite relevant facts about any share (whether issued
to be issued), and that the difficulty is due whalt mainly to the unwillingness of the persons
concerned or any of them to assist the investiga®required by this Act, the Commission may in
writing direct that the shares shall until furtmatice be subject to the restrictions imposed Iy th
section.

(2) So long as any shares are directed to lnjedLto the restrictions imposed by this section -

(a) any transfer of those shares, or sea# unissued shares any transfer of the righetissued
therewith and any issue thereof, shall be void;

(b) no voting rights shall be exercisabledspect of those shares;

(©) no further shares shall be issued intrig those shares or in pursuance of any offerartadhe
holder thereof;

(d) except in a liquidation, no payment Ehalmade of any sums due from the company on those
shares, whether in respect of capital or otherwise.

3) Where the Commission directs shares tsulb@ect to restrictions under this section, or sefuto
direct that shares shall cease to be subject theaxey person aggrieved thereby may appeal to the
court, and the court may, if it sees fit, directtthe shares shall cease to be subject to the said
restrictions.

4) Any direction or order of the court thatses shall cease to be subject to restrictionsrnuhis
section, expressed to be made with a view to pgnmié transfer of those shares may continue the



restrictions mentioned in paragraphs (c) and (duisection (2) of this section, either in wholénor
part, so far as they relate to any right acquinedffer made before the transfer.

(5) Any person who

(a) exercises or purports to exercise &t to dispose of any shares which, to his knogéedire
for the time being subject to restrictions undés gection; or
(b) votes in respect of any such shares, venets holder or proxy, or appoints a proxy to wote

respect thereof; or
(c) being the holder of any such sharefs fainotify that they are subject to the saidriesons,

shall be guilty of an offence and liable to a fofeN 500 or imprisonment for a term of six montbs,
to both.

(6) Where shares in any company are issuedritrtaaention of the said restrictions, the compamy a
every officer of the company who is in default $ha guilty of an offence and liable to a fine of N
500.

) A prosecution shall not be instituted undhés section except by or with the consent of thieriey-
General of the Federation.

(8) This section shall apply in relation &bentures as it applies in relation to shares.

330. Nothing in the foregoing provisions of tiart of this Act shall require disclosure to tham@nission or
to an inspector appointed by it by

(a) a legal practitioner of any privileged aommication made to him in that capacity, except as
regards the name and address of his client; or

(b) a company s bankers as such, of anynrdtion as to the affairs of any of their custonwter
than the company.
Part XI
Financial Statement and Audit

Chapter |
Financial Statements

Accounting records

331. (1) Every company shall cause accounting dectir be kept in accordance with this section.

(2) The accounting records shall be suffictershow and explain the transactions of the compad
shall be such as to

(@) disclose with reasonable accuracyngitime, the financial position of the company; and

(b) enable the directors to ensure that arantial statements prepared under this Part comiphy
the requirements of this Act as to the form andeainof the company's statements.

3) The accounting records shall, in particutantain-

(@) entries from day to day of all sums afrray received and expended by the company, and the
matters in respect of which the receipt and exgereltook place; and
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a record of the assets and liabiliiEthe company;
If the business of the company involvedidgan goods, the accounting records shall contain
statements of stocks held by the compartlye end of each year of the company;

all statements of stocktakings from whaety such statement of stock as is mentioned in
paragraph (a) of this subsection has been orhe forepared; and

except in the case of goods sold by efaordinary retail trade, statements of all goedkl and
purchased, showing the goods and the buyers aledssiel sufficient detail to enable all these to
be identified.
The accounting records of a company stekdpt at its registered office or such other place
Nigeria as the directors think fit, and shall dttiahes be open to inspection by the officers & th
company.

Subject to any direction with respect to disposal of records given under winding-up rulesim
under section 635 of this Act, accounting recorti&ctva company is required by section 331 of this
Act to keep shall be preserved by it for a peribdin years from the date on which they were made.

If a company fails to comply with any praeis of section 331 or 332(1) of this Act, everyioéf of
the company who is in default shall be guilty ofadfence unless he shows that he acted honestly and
that in the circumstances in which the businesh®tompany was carried on, the default was
excusable.

An officer of a company shall be guiltyaf offence if he fails to take all reasonable stéqr
securing compliance by the company with section&3his Act, or has intentionally caused any
default by the company under it.

A person guilty of an offence under thestson, shall be liable to imprisonment for a terat
exceeding six months or to a fine of N 500.

In the case of every company, the directbedl in respect of each year of the company, peepa
financial statements for the year.

Subject to subsection (3) of this sectibtm, financial statements required under subsectipof(this
section shall include -

statement of the accounting policies;
the balance sheet as at the last day of the year;

a profit and loss account or, in the case of a @mmot trading for profit, an income and
expenditure account for the year;

notes on the accounts;
the auditors' reports;
the directors' report;
a statement of the source and application of fund;

a value added statement for the year;
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a five-year financial summary; and
in the case of a holding company, the grinancial statements.

The financial statements of a private comypgeed not include the matters stated in paragréph
(9), (h) and (i) of subsection (2) of this section.

The directors shall at their first meetafter the incorporation of the company, determme/hat
date in each year financial statements shall beernpgdand they shall give notice of the date to the
Commission within fourteen days of the determinatio

In the case of a holding company, the direcemsure that, except where in their opinion tlaeee
reasons against it, the year of each of its sudxsedi coincide with the year of the company.

Form and content of company individual and growmaficial statements

The financial statements of a company peghander section 334 of this Act, shall comply vtk
requirements of the Second Schedule to this Acfasas applicable) with respect to their form and
content, and with the accounting standards laidrdiovihe Statements of Accounting Standards
issued from time to time by the Nigerian AccountBtgndards Board to be constituted by the
Minister after due consultation with such accoungtimdies as he may deem fit in circumstances for
this purpose;

Provided that such accounting standards do noticowith the provisions of this Act or the Second
Schedule to this Act.

The balance sheet shall give a true aindiiw of the state of affairs of the company athe end of
the year; and the profit and loss account sha# gitrue and fair view of the profit or loss of the
company for the year.

The statement of the source and applicaifdunds shall provide information on the genieraand
utilisation of funds by the company during the year

The value added statement shall reporivibedth created by the company during the yearitand
distribution among various interest groups sucthaemployees, the government, creditors,

proprietors and the company.

The five-year financial summary shall paevia report for a comparison over a period of fiears
or more of vital financial information.

Subsection (2) of this section shall owei
the requirements of the Second Scleeduthis Act; and

all other requirements of this Actashe matters to be included in the accountsedfrapany
or in notes to those accounts;

and accordingly the provisions of subsections (id) @) of this section shall have effect.

If the balance sheet or profit and lossoant drawn up in accordance with those requirésneould
not provide sufficient information to comply withissection (2) of this section, any necessary
additional information shall be provided in thatdsee sheet or profit and loss account, or in & tmt
the accounts.
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If, owing to special circumstances in tlasea of any company compliance with any such regqugng
in relation to the balance sheet or profit and Exssunt would prevent compliance with subsection
(2) of this section, (even if additional informatiavere provided in accordance with subsection {4) o
this section, the directors shall depart from teguirement in preparing the balance sheet ortprofi
and loss account (so far as necessary) in ordsmply with subsection (2) of this section.

If the directors depart from any such iegents, particulars of the departure, the reafwrisand
its effects shall be given in a note to the accaunt

Subsections (1) to (9) of this section|Istat apply to group accounts prepared under se@B6 of
this Act and subsections (1) and (2) of this secsiball not apply to a company's profit and loss
account (or require the notes otherwise requiraélation to that account) if

the company has subsidiaries; and

the profit and loss account is framea asnsolidated account dealing with all or anyhef t
subsidiaries of the company as well as the company;

0] complies with the requirements of thig Agdating to consolidated profit and loss account,
and
(i) shows how much of the consolidated paofd loss for the year is dealt with in the

individual financial statements of the company.

If group financial statements are prepamedi &vantage is taken of subsection (7) of thiicec
that fact shall be disclosed in a note to the gfinancial statements.

If, at the end of a year a company has glidrses, the directors shall, as well as prepairidgidual
accounts for that year, also prepare group finhstiédements being accounts or statements which
deal with the state of affairs and profit or lo§sh® company and the subsidiaries.

The provisions of subsection (1) of thistem shall not apply if the company is a whollyroed
subsidiary of another body corporate incorporateNigeria.

A group financial statement may not de#hwa subsidiary, if the directors of the compargy ef the
opinion that

it is impracticable, or would be of reaf value to the members, in view of the insigaific
amounts involved; or

it would involve expense or delay ofipmportion to its value to members of the compaiy

the result would be misleading, or hiafrto the business of the company or any of its
subsidiaries; or

the business of the holding companytaatof the subsidiary are so different that thagnot
reasonably be treated as a single undertaking.

The group financial statements of a comsrall consist of a consolidated-

balance sheet dealing with the stat&ffairs of the company and all the subsidiariethef
company; and

profit and loss account of the company iemdubsidiaries.
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If the directors are of the opinion thas better for the purpose of presenting the sameguivalent
information about the state of affairs and profitass of the company and its subsidiaries, antittha
so present it may be readily appreciated by the leesnof the company, the group financial
statements may be prepared in a form not consigtiémsubsection (1) of this section and in
particular the group financial statement may cdrafis

more than one set of consolidated findrstaiements dealing respectively with the company
and one group of subsidiaries and with other grafsibsidiaries; or

separate financial statements dealiitig @ach of the subsidiaries; or

statements expanding the informatioruabiee subsidiaries in individual financial statemseof
the company, or in any other form.

The group financial statements may be whallpartly incorporated in the individual balance ethe
and profit and loss account of the holding company.

The group financial statements of a holdiompany shall comply with the requirements of the
Second Schedule to this Act, so far as applicabtgdup financial statements in the form in which
those accounts are prepared with respect to the &od content of those statements and any
additional information to be provided by way of @@to those accounts.

Group financial statements together witi aotes thereon shall give a true and fair viewhefstate
of affairs and profit or loss of the company ane slibsidiaries dealt with by those statements as a
whole.

Subsection (2) of this section shall oderi
the requirements of the Second Scheduleis Act; and

all other requirements of this Act aghie matters to be included in group financiatestents
or in notes to those statements, and accordindgggextiions (4) and (5) of this section shall have
effect.

If group financial statements are not incadence with the requirements of this Act by natviding
sufficient information in compliance with subsecti(2) of this section, any necessary additional
information shall be provided in, or in a notettoe group financial statements.

If; owing to special circumstances in theecaf any company, compliance with any requiremehts
the Second Schedule to this Act in relation tagitsup financial statements would prevent the
statements from complying with subsection (2) @ section, (even if additional information were
provided in accordance with subsection (4) of sgistion) the directors may depart from that
requirement in preparing the group financial staets.

Subject to subsection (4) of this sectioopmpany shall for the purposes of this Act be debio
be a subsidiary of another company if -

the company -
0] is a member of it and controls the cosilion of its board of directors, or
(i) holds more than half in nominal valfié&® equity share capital; or

the first-mentioned company is a sulasjdof any company which is that other's subsidiar
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any shares held or power exercisabl@bly a nominee for, the other or its subsidiayt (
being held or exercisable as mentioned in paragf@pdf this subsection shall be treated as not
held or exercisable by the other, if the ordinangibess of the other or its subsidiary (as the case
may be) includes the lending of money and the share held or the power is exercisable as
above mentioned by way of security only for thepgmses of a transaction entered into in the
ordinary course of that business.

For the purposes of this Act

a company shall be deemed to be the iglctbmpany of another, if the other is its subsidia
and

a body corporate shall be deemed tdvesvholly-owned subsidiary of another, if it has no
member except that other and that other's whollyemhsubsidiaries are its or their nominees.

In this section, "company" includes any badyporate.

The additional matters contained in Sche@uio this Decree shall be disclosed in the corylpan
financial statements for the year; and in that 8ale where a thing is required to be stated owsho
or information is required to be given, it shalldmnstrued to mean that the thing shall be stated o
shown, or the information is to be given in notehmse statements.

In schedule 3 to this Decree -

Parts 1 and 11 deal respectively with tiseldsure of particulars of the subsidiaries of the
company and its shareholders;

Part 1l deals with the disclosure iofaincial information relating to subsidiaries;
Part IV requires a subsidiary compangisclosure its ultimate holding company;

Part V deals with the emoluments oécliors, including emoluments waived, pensions of
directors and compensation for loss of office t@ctiors and past directors; and

Part VI deals with disclosure of thember of the employees of the company who are
remunerated at higher rates.

Whenever it is stated in Schedule 3 to Bresree that this subsection shall apply to certain
particulars or information, that particulars ordrrhation shall be annexed to the annual returh firs
made by the company after copies of its finandetiesnents have been laid before its share holders i
a general meeting and if a company fails to satisfpbligation thus imposed, the company and every
officer of it who is in default shall be guilty ah offence and liable to a fine of 50 and for caounid
contravention, to a daily default fine of 10.

It shall be the duty of any director ofapany to give notice to the company of such matter
relating to himself as may be necessary for thegaes of Part V of Schedule 3 to this Decree and
this applies to persons who are or have at anyitinttee preceding 3 years been officers as it appli
to directors.

A person who makes default in complyinghwitie provisions of subsection (4) of this secsball
be guilty of an offence and liable to a fine offd® every day during which the default continues.

The group financial statements of a holdingnpany for a year shall comply with Part 1 of &tide
4 to this Decree (so far as applicable) as reghelgisclosure of transactions, arrangements and
agreements mentioned therein, including loans,ido@ass and other dealings in favour of directors.
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In the case of a company other than dihglcompany, its individual accounts shall complth
Part 1 of Schedule 4 to this Decree (so far as@dpk) as regards disclosure matters contained
therein.

Particulars which are required to be cordiin Part 1 of Schedule 4 to this Decree in amgicial
statements shall be required in respect of shadi@etdrs as well as a director given by way of sote

Where by virtue of subsection (2) or (Bsection 336 of this Decree, a company does rejigne
group financial statements for a year, it shaltidise such matters in its individual statements as
would have been disclosed in group financial statam

The requirements of this section shallpgth such modifications as are necessary togotivem in
line with Part 1 of Schedule 4 to this Decree (idohg with particulars of exceptions in respect of
recognised banks) it shall disclose.

The group financial statements of a holdingpany for a year shall comply with Part || oh8dule
4 to this Decree (so far as applicable as regaagsactions, arrangements and agreements made by
the company or a subsidiary of it for persons whang time during that year were officers of the
company but not directors.

In the case of a company other than aitlgldompany, its individual accounts shall compiyhw
Part Il of Schedule 4 to this Decree (so far adiegiple) as regards matters contained therein.

Subsections (1) and (2) of this sectionlsta apply in relation to any transaction or agrent
made by a recognised bank for any of its officerooany of the officers of its holding company.

Particulars required by Part Il of Schedditto this Decree to be in any accounts shallvangoy
way of notes to the accounts.

Where by virtue of subsection (2) or (Bsection 336 of this Decree, a company does rejigne
group financial statements for year, it shall disel this fact in its individual financial statenent
required by subsection (1) of this section.

Directors' Reports

In the case of every company, there stepiiepared in respect, of each year a report bglitbetors

containing a fair view of the developrmehthe business of the company and its subseliari
during the year and of their position at the end;atnd

stating the amount (if any) which thegommend should be paid as dividend and the amount
(if any) which they propose to carry to reserves.

The directors' report shall state the ranfeéhe persons who, at any time during the yware
directors of the company, and the financial adgsibf the company and its subsidiaries in the s®ur
of the year and any significant change in thoswities in the year.

The report shall also state the matterd,gawve the particulars, required by Part 1 of Scited to
this Decree.

Part Il of Schedule 5 to this Decree shpply as regards the matters to be stated iretart of the
directors in the circumstances specified therein.



(5) Part 11l of Schedule 5 to this Decree khpply as regards the matters to be stated iditketors'
report relative to the employment, training andatbement of disabled persons, the health, safety
and welfare at work of the employees of the compard/the involvement of employees in the affairs,
policy and performance of the company.

(6) In respect of any failure to comply wittetrequirements of this Decree as to the mattee &iated,
and the particulars to be given, in the directiaport, every person who was a director of the
company immediately before the end of the peri@sgnibed for laying and delivering financial
statements shall be guilty of an offence and li@isleonviction to a term of imprisonment for not
more than 6 months or to a fine of 500.

) In proceedings for an offence under sulise¢d) of this section, it shall be a defencetfar person
to prove that he took all reasonable steps forrseg@ompliance with the requirements in question.

Procedure on completion of financial statements

343. (1) A company's balance sheet and every cojtydfich is laid before the company in general timge
or delivered to the Commission shall be signedemalf of the board by two of the directors of the
company

2) If a copy of the balance sheet -

@ is laid before the company or delivetethe Commission without being signed as requingd
this section; or

(b) not being a copy so laid or deliveredsssied, circulated or published in a case wheze th
balance sheet has not been signed as so requivdtkoe (the balance sheet having been so
signed) the copy does not include a copy of theatigre as the case may be,

the company and every officer of it who is in défathall be guilty of an offence and liable on cimtion to a
fine of 300.

3) A company's profit and loss account amfbs as not incorporated in its individual balasbeet or
profit and loss account, any group accounts ofldilg company shall be annexed to the balance
sheet, and the auditors' report and the direateps'rt shall also be attached to the balance sheet.

(4) The balance sheet and the profit and lossumt annexed to it shall be approved by the bofrd
directors and signed on their behalf by two directuthorised to do so.

344. (1) In the case of every company, a copy of thepamy's financial statements for the year shall, not
less than 21 days before the date of the meetingpiah they are to be laid in accordance with secti
345 of this Decree be sent to each of the followiagsons -

(@) every member of the company (whether or not edtitbereceive notice of general meetings);
(b) every holder of the company's debentures, (whethaot so entitled); and
(©) all persons other than members and debenture sploeing persons so entitled.

(2) In the case of a company not having aesbapital, subsection (1) of this section shallnequire a

copy of the financial statements to be sent to mbee of the company who is not entitled to receive
notices of general meetings of the company, orholder of the company's debenture who is not so
entitled.



3) Subsection (1) of this section shall regjuire copies of the financial statements to béteen

€) a member of the company or a debettalger, being in either case a person who is not
entitled to receive notices of general meetingd, @rwhose address the company is unaware; or

(b) more than one of the joint holdersany shares or debentures none of whom are ertiitled
receive such notices; or

(c) those who are not so entitled in theeaaf joint holders of shares or debentures soménom
are not entitled to receive such notices.

4) If copies of the financial statements seet less than 21 days before the date of theimgeétshall,
notwithstanding that fact, be deemed to have begnsent if it is so agreed by all the members
entitled to attend and vote at the meeting.

(5) If default is made in complying with subsen (1) of this section, the company and eveficef of
it who is in default shall be guilty of an offenaed is liable to a fine of N250.

345. (1) In respect of each year, the directorsl stia date not later than 18 months after incation of the
company and subsequently once at least in every lggabefore the company in general meeting
copies of the financial statements of the compaagierup to a date not exceeding nine months
previous to the date of the meeting.

(2) The auditors' report shall be read befbeecompany in general meeting, and be open to the
inspection of any member of the company.

3) In respect of each year, the directogd| sfeliver with the annual return to the Commissécopy of
the balance sheet, the profit and loss accountrendotes on the statements which were laid before
the general meeting as required by this section.

(4) In the case of an unlimited company, tineadors shall not be required by subsection (Ihisf
section to deliver a copy of the accounts if -

(a) at no time during the accounting refeeeperiod has the company been, to its knowlethge, t
subsidiary of a company that was then limited ambasuch time, to its knowledge have there
been held or been exercisable, by or on behalfofdr more companies that were then limited,
shares or powers which, if they had been held enlexercisable by one of them, would have
made the company its subsidiary; and

(b) at no such time has the company beehalding company of a company which was then
limited.

(5) References in this section to a companiwiaa limited at a particular time are to a bodspooate
(under whatever law incorporated) the liabilitywadiose members was at that time limited.

346. (1) If in a year any of the requirements of metB845 (1) or (3) of this Decree is not complieidvby
any company every person who immediately beforestitbof that period was a director of the
company shall in respect of each of those subsectidich is not so complied with, be guilty of an
offence and liable to a daily default more fines6fin the case of a small company, a company lanite
by guarantee or an unlimited company, and 500erctse of any other company.

(2) If a person is charged with an offenceeispect of any of the requirements of subsectipoi((3) of
section 345 of this Decree, it shall be a defencédiim to prove that he took all reasonable steps f
securing that those requirements be complied wétbre the end of the period allowed for laying and
delivering accounts.
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In proceedings under this section wipext to a requirement to lay a copy of a docurbefdre a
company in general meeting, or to deliver a copg dbcument to the Commission, it shall not be a
defence to prove that the document in questionneai fact prepared as required by this Part isf th
Decree.

If -

in respect of a year, any of the requists of subsections (1) and (3) of section 34%46f
Decree has not been complied with by a companyrééfe end of the period allowed for laying
and delivering financial statements; and

the directors of the company fail to mgked the default within 14 days after the serdtea
notice on them requiring compliance, the court maapplication by any member or creditor of
the company or by the Commission make an ordectiliggthe directors (or any of them) to
make good the default within such time as may leeifipd in the order.

The court's order may provide that altsad and incidental to the application shall benedoy the
directors.

Nothing in this section shall affect theyisions of section 346 of this Decree.

If any financial statements of a compawtyér than its group financial statement) of whactopy is
laid before the shareholders in general meetirdgtivered to the Commission do not comply with the
requirement of this Decree as to the matters tedladed in, or in a note to, those financial
statements, every person who at the time whendpg is laid or delivered is a director of the
company shall be guilty of an offence and in respéeach offence, liable to a fine of 100.

If any group financial statements of whichopy is laid before a company in a general mgetin
delivered to the Commission do not comply with gecB45(4) to (7) or section 346 of this Decree
and with the other requirements of this Decreedbd matters to be included in or in a note te¢ho
financial statements, every person who at the tifen the copy was so laid or delivered was a
director of the company shall be guilty of an offerand liable to a fine of 250.

In proceedings against a person for aenu# under this section, it shall be a defencéifarto
prove that he took all reasonable steps for seguwdmpliance with the requirements in question.

Any member of a company, whether or nashentitled to have sent to him copies of the canys
financial statements, and any holder of the comsashgbentures (whether or not so entitled) shall be
entitled to be furnished (on demand and withoutgijawith a copy of the company's last financial
statements.

If, when a person makes a demand forcament with which he is entitled by this sectiorb&o
furnished, default is made in complying with therdad within 7 days after its making, the company
and every officer of it who is in default shall geilty of an offence and liable to a daily defdirde of
100, unless it is proved that the person has ajrestlie a demand for, and been furnished with, a
copy of the documents.

Modified financial statements

In certain cases a company's directors maggcordance with Part 1 of Schedule 6 to thisrBec
deliver modified financial statements in respeca gkar as a small company.

For the purposes of sections 351 to 3&B3chedule 6 to this Decree, "deliver' means detiv the
Commission.



351. (1) A company qualifies as a small company year if for that year the following conditions are

satisfied -
€) it is a private company having a shagitel;
(b) the amount of its turnover for that iysanot more than 2 million or such amount as ipay

fixed by the Commission;

(c) its net assets value is not more than liamibr such amount as may be fixed by the
Commission;

(d) none of its members is an alien;

(e) none of its members is a Governmerat Government corporation or agency or its nominee,
and

() the directors between them hold nat tean 51 per cent of its equity share capital.

2) In applying subsection (1) of this sectitma period which is a company's year but noatt & year,
the maximum figures for turnover in paragraph (bihat subsection shall be proportionately
adjusted.

352. (1) The directors of a company may (subjecetdisn 353 of this Decree where the company has
subsidiaries) deliver individual financial staterteemodified as for a small company in the cases
specified in subsection (2); and (3) of this settand Part 1 of Schedule 6 shall apply with resfgec
the delivery of financial statements so modified.

(2) In respect of the company's first yearditectors may deliver financial statements moditesdor a
small company, if in that year it qualifies as simal

3) The directors may in respect of a com{saysar subsequent to the first -

(a) deliver financial statements modified asd@mall company if the company qualifies as small
and it also so qualified in the preceding year;

(b) deliver financial statements modifeeddfor a small company (although not qualifyinghat
year as small), if in the preceding year it so tjieal and the directors were entitled to deliver
financial statements so modified in respect of tear;

(c) deliver financial statements modified@ssmall company if, in that year the companylijies
as small and the directors were entitled undergraph (b) of this subsection to deliver financial
statements so modified for the preceding yeardalgh the company did not in that year qualify
as small).

353. (1) This section shall apply to a holding compathere in respect of a year section 336 of thisrBe
requires the preparation of group financial statetér the company and its subsidiaries.

(2) The directors of the holding company mayunder section 352 of this Decree deliver financ
statements modified as for a small company, untlesgroup (that is to say, the holding company and
its subsidiaries together) is in that year a smya@lp and the group is small if it would so qualify
under section 351 of this Decree (applying thatise@s directed by subsection (3) and (4) of this
section, if it were all one company.

3) The figures to be taken into accountaétedmining whether the group is small shall begitoup
account figures, that is -
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where the group financial statemengspeepared as consolidated financial statemeats th
figures for turnover and balance sheet total; and

where the group financial statemenesrat prepared as consolidated financial statemtgs
corresponding figures given in the group finanstatements, with such adjustment as would
have been made if the statements had been preparedsolidated form;

aggregated in either case with the relevant figtoethe subsidiaries (if any) omitted from the gjpo
accounts (excepting those for any subsidiary onhitteder section 336 (3)(a) of this Decree on the
ground of impracticability).

In the case of each subsidiary omittedifthe group financial statements, the figuresveeieas
regards turnover, and balance sheet total shaldse which are included in the financial statement
of that subsidiary prepared in respect of its ratgwear (with such adjustment as would have been
made if those figures had been included in groogrfcial statements prepared in consolidated form).

For the purposes of subsection (4) of ¢kigtion, the relevant year of the subsidiary dte|

if its year ends with that of the holgicompany to which the group financial statemesitste,
that year; and

if not, the subsidiary's year endingt lzefore the end of the year of the holding comgpan

If the directors are entitled to deliver nifeedl financial statements, they may also deliverified
group financial statements, and such group findstéements -

if consolidated, may be in "accordanith Part Il of Schedule 7 (while otherwise consprg
or corresponding with group financial statemeneppred under section 336 of this Decree); and

if not consolidated, may be such agdtber with any notes) give the same or equivalent
information as required by paragraph (a) of thiss&ation;

and Part Il to the Schedule to this Decree shglyato modified group financial statements whether
consolidated or not.

Publication of Financial Statements

This section shall apply to the publicatiyna company of full individual of group financial
statements, that is to say, the statements reqgoyreection 345 of this Decree to be laid befoee th
company in general and delivered to the Commissicluding the directors' report, unless dispensed
with under paragraph 3 of Schedule 6 to this Dedreedoes not apply to interim financial
statements.

If a company publishes individual finan@tatements (modified or other) for a year, itlspablish
with them the relevant auditors' report.

If a company required by section 336 of thecree to prepare group financial statementa faar,
publishes individual financial statements for thedr, it shall also publish with them its group
financial statements (which may be modified finahstatements but only if the individual financial
statements are modified).

If a company publishes group financiatesments (modified or not) otherwise than togettithr its
individual financial statements, it shall publisitwhem the relevant auditors' report.



(5) References in this section to the relewalitor's report are to the auditors' report usgetion 359
of this Decree or, in the case of modified finahstatements (individual or group), the auditors'
special report under paragraph 10 of Schedulelfisgdecree.

(6) A company which contravenes any provisibthis section and any officer of it who is in delta
shall be guilty of an offence and liable to a daigfault fine of 100.

355. (1) This section shall apply to the publicatly a company of abridged financial statement, ithto
say, any balance sheet or profit and loss accelstimg to a year of the company or purporting to
deal with any such year, otherwise than as pdtlbfinancial statements (individual or group ) to
which section 354 of this Decree applies.

(2) The reference in subsection (1) of thigieado a balance sheet or profit and loss acconnglation
to financial statements published by a holding camyp includes an account in any form purporting to
be a balance sheet of profit and loss accounttogtoup consisting of the holding company and its
subsidiaries.

3) If the company publishes abridged finahsiatements, it shall publish with those staterseat
statement indicating -

(a) that the statements are not full finahstatements;

(b) whether full individual or full grodmancial statements according as the abridgeédrsgtts
deal solely with the company's own affairs or with affairs of the company and any subsidiaries
have been delivered to the Commission or, in tise cd an unlimited company exempted under
section 345(4) of this Decree from the requirentertteliver financial statements, that the
company is so exempted,;

(c) whether the company's auditors haveawakport under section 359 of this Decree on the
company's financial statements for any year witlictvthe abridged financial statements purport
to deal; and

(d) whether any report so made was undedl{imeaning that it was a report, without quadifion,

to the effect that in the opinion of the person imglt, the company's financial statements had
been properly prepared).

4) Where a company publishes abridged findistéiements, it shall not publish with those stegets
any such report of the auditors as is mentionesibsection (3) (c) of this section.

(5) A company which contravenes any provisibthis section, and any officer of it who is in datt,
shall be guilty of an offence and liable to a daigfault fine of 100.
Supplementary
356. The Minister may after consultation with the NigariAccounting Standards Board by regulations in a
statutory instrument -
(@) add to the classes of documents -

0] to be comprised in a company's findrat@ements for a year to be laid before the
company in general meeting as required by sect&n &f this Decree; or
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(ii) to be delivered to the Commission uribet section, and make provision as to the matters
to be included in any document to be added to edlss;

modify the requirements of this Decasdo the matters to be stated in a document ofacly
class; or

reduce the classes of documents taeleetded to the Commission under section 343 af thi
Decree.

Chapter 2
Audit

Every company shall at each annual gemee&lting appoint an auditor or auditors to audit the
financial statements of the company, and to hdidefrom the conclusion of that, until the
conclusion of the next, annual general meeting.

At any annual general meeting a retirinditor, however appointed, shall be re-appointethovit
any resolution being passed unless -

he is not qualified for re-appointmeunt;

a resolution has been passed at thatimgeappointing some other person instead of himro
providing expressly that he shall not be re-apgainor

he has given the company notice inimgibf his unwillingness to be re-appointed:

Provided that where notice is given of an intendesblution to appoint some person or persons in
place of a retiring auditor, and by reason of thatt, incapacity or disqualification of that perswn
of all those persons, as the case may be, theutesotannot be proceeded with, the retiring audito
shall not be automatically re-appointed by virtdi¢ghis subsection.

Where at an annual general meeting, nd@sdare appointed or re-appointed, the directag m
appoint a person to fill the vacancy.

The company shall, within one week of tgvpr of the directors under subsection (3) of faistion
becoming exercisable, give notice of that fach® €ommission; and if a company fails to give retic
as required by this subsection, the company ang/@fficer of the company who is in default shall
be guilty of an offence and liable to a fine of 00 every day during which the default continues.

Subject as hereinafter provided, the fitgtieors of a company may be appointed by the direcit
any time before the company is entitled to commdnstness and auditors so appointed shall hold
office until the conclusion of the next annual gesheneeting:

Provided that -

the company may at a general meetingpvemnany such auditors and appoint in their plage an
other person who have been nominated for appoirtheany member of the company and of
whose nomination notice has been given to the mesydfehe company not less than 14 days
before the date of the meeting; and



(b) if the directors fail to exercise thpowers under this subsection; the company mag, in
general meeting convened for that purpose apploénfitst auditors and thereupon the said
powers of the directors shall cease.

(6) The directors may fill any casual vacancthia office of auditor but while any such vacancy
continues, the surviving or continuing auditor ad#ors, if any, may act.

358. (1) The provisions of the Institute of Chartefaatountants Act 1965 shall have effect in relatomany
investigation or audit for the purposes of this i2ecso however that none of the following persons
shall be qualified for appointment as auditor abanpany, that is-

(a) an officer or servant of the company;

(b) a person who is a partner of or inghwloyment of an officer or servant of the company;
(c) a body corporate,

(d) in the decree wherever the word "actanit appears there shall be substituted the words

“chartered accountant"

and inferences in this subsection to an officesasvant shall be construed as not including infezsn
to

Part XI1
Annual Returns

370. Every company shall, once at leasveryeyear, make and deliver to the Commission anakreturn in
the form, and containing the matters specifieceictisns 371, 372 or 373 of this Decree as may be
applicable:

Provided that a company need not make a returnrihidesection either in the year of its incorpamator, if it
is not required by section 213 of this Decree tiol lam annual general meeting during the followiegry in
that year.

371. (1) The annual return by a company having shatfeey than a small company shall contain with eesp
to the registered office of the company, registénmembers and debenture holders, shares and
debentures, indebtedness, past and present meamukdsrectors and secretary, the matters specified
in Part 1 of Schedule 8 to this Decree, and the rgdiurn shall be in the form set out in Part Itlodt
Schedule or as near to it as circumstances admit.

(2) Where the company has converted any ahigéses into stock and given notice of the convarkio
the Commission, the list referred to in paragramt Bart 1 of Schedule 8 to this Decree shall state
amount of stock held by each of the existing mesbetead of the amount of shares and the
particulars relating to shares required by thaageaph.

3) The return may, in any year, if the retfoneither of the two immediately preceding yelaas given
as at the date of that return the full particutaguired by the said paragraph 5 of Schedule Biso t
Decree, gives only such particulars required by plaaagraph as relate to persons ceasing to be or
becoming members since the date of the last retnrto shares transferred since that date in the
amount of stock held by a member.

372. The annual return by a small compdrayi £ontain the matters specified in Part 1 ofegithe 9 to this
Decree and the return shall be in the form setroBart |l of that Schedule or as near to it as
circumstances admit.

373. (1) The annual return by a company limited bgrgntee shall be in the form prescribed in Scleetil
to this Decree or as near to it as circumstancestad



(2) There shall be annexed to the return armstant containing particulars of the total amourthef
indebtedness of the company in respect of all nrageg and charges which are required to be
registered with the Commission under this Decree.

374. The annual return shall be completédinv42 days after the annual general meetindHeryear, whether
or not that meeting is the first or only ordinagngral meeting, of the company in that year, ard th
company shall forthwith forward to the Commissiocopy signed both by a director and by the segretar
of the company.

375. (1) Subject to the provisions of section 37Thig Decree, there shall be annexed to the ametiah -

(@ a written copy, certified both by a diie and by the secretary of the company to bae tr
copy, of every balance sheet and profit and losswatt laid before the company in general
meeting held in the year to which the return reldbecluding every document required by law to
be annexed to the balance sheet); and

(b) a copy certified as aforesaid, of tiyeart of the auditors on, and of the report ofdirectors
accompanying, each such balance sheets.

2) If any such balance sheet as is mentiomadlbsection (1) of the section or document require
law to be annexed does not comply with the requargrnof the law as in force at the date of the audit
with respect to the form of balance sheets or derusmaforesaid, as the case may be, there shall be
made such additions to and corrections in the espyould have been required to be made in the
balance sheet or document in order to comply wighrequirements, and the fact that the copy has
been so amended shall be stated on it.

376. (1) A private company shall send with the ahmeturn required by section 371, 372 or 373 df thi
Decree a certificate signed both by a directortanthe secretary of the company that the company
has not, since the date of the last return, dhéncase of a first return, since the date of the
incorporation of the company, issued any invitatmthe public to subscribe for any shares or
debentures of the company, and, where the annueihrdiscloses the fact that the number of
members of the company exceeds 50, also a cetifszasigned that the excess consists wholly of
persons who under subsection (3) of section 2Bisfecree are not included in reckoning the
number of 50.

2) A small company shall in addition to thetideate required under subsection (1) of thistiee; send
with the annual return a certificate signed byraator and the secretary that -

@ it is a private company limited by sbgg

(b) the amount of its turn-over for that lysanot more than 2 million or such amount as toay
fixed by the Commission;

(©) its net assets value is not more tharillion or such amount as may be fixed by the
Commission;
(d) none of its members is an alien;
(e) none of its members is Government, a Gouent agent or nominee; and
4) the directors among them hold not thas 51per centof the equity share capital of the
company.
377. (1) An unlimited company shall be exempted ftbia requirements imposed by section of this Decree

375 as to documents to be annexed of this Decrgetannual return if, but only if-



€)) at no time during the period to whible teturn relates has it been to its knowledge, the
subsidiary of a company that was then limited ambasuch time to its knowledge, have there
been held or exercisable by or on behalf of twmore companies that were limited, shares or
powers which had they been held or exercisableneyad them, would have made the company
its subsidiary;

(b) at no such time has it been the holdimgpany of a company that was then limited.

(2) A small company shall also be exemptethftbe requirements imposed by section 375 of this
Decree provided that it complies with the provisarsection 351 of this Decree.

378. (1) If a company required to comply with anytloé provisions of sections 370 to 376 of this Becr
fails to do so, the company and every directorfficer of the company who is in default shall be
guilty of an offence and liable to a fine of 1,060Ghe case of a public company and 100 in the ofse
a private company.

(2) For the purposes of subsection (1) of taitien, "officer” includes any person in accordanit
those directions or instructions the directorshef tompany are accustomed to act.

Part XI11
Dividends and Profits

379. (1) A company may, in general meeting, declavigldnds in respect of any year or other period/ am
the recommendation of the directors.

2) The company may from time to time pay t® nmembers such interim dividends as appear to the
directors to be justified by the profits of the quany.

3) The general meeting shall have power twatse the amount of dividend recommended by the
directors, but shall have no power to increasee¢bemmended amount.

(4) Where the recommendation of the directors cdmpany with respect to the declaration of a
dividend is varied in accordance with subsectigrof3his section by the company in general
meeting, a statement to that effect shall be ireduid the relevant annual return.

(5) Subject to the provisions of this Decregjdi#inds shall be payable to the shareholders artlpb
the distributable profits of the company.
380. Subject to the company being ableaipifs debts as they fall due, the company mayddagiends out of
the following profits -
(@) profits arising from the use of the c@mp's property although it is a wasting assets;
(b) revenue reserves;
(c) realised profit on a fixed asset soldat, Wwhere more than one asset is sold, the nesegbfirofit

on the assets sold.



381.

382. (1)

(2)

®)

“4)

A company shall not declare or payddind if there are reasonable grounds for beliettiag the
company is or would be, after the payment unabfeatpits liabilities as they become due.

Where dividends are returned to the compatiaimed, the company shall send a list of thaes
of the persons entitled with the notice of the reextual general meeting to the members.

After the expiration of 3 months of theine mentioned in subsection (1) of this sectibe, t
company may invest the unclaimed of this sectimddind for its own benefit in an investment
outside the company and no interest shall accrubedividends against the company.

Where dividends have been sent to membetshame is an omission to send to some members due
to the fault of the company, the dividends shalhéaterest at the current bank rate from three thmn
after the date on which they ought to have beetedos

For the purpose of liability, the datepafsting the dividend warrant shall be deemed tthbealate of
payment and proof of whether it has been sentjiseation of fact.

383. The directors may, before recommending anydéivdl, set aside out of the profits of the comparth s

)

3

4

©)

(6)

(@)

8

sums as they think proper as a reserve or resefvied shall, at the discretion of the directors, be
applicable for any purpose to which the profitéhef company may be properly applied, and pending
such application may, at the like discretion, aithe employed in the business of the company or be
invested in such investments (other than sharéseafompany) as the directors may from time to
time think fit; and the directors may also with@lacing the same to reserve, carry forward any
profits which they may think prudent not to distrie.

The company in general meeting may upomghemmendation of the directors resolve that it is
desirable to capitalise any part of the amountHertime being standing to the credit of any of the
company's reserve accounts or to the credit optbfit and loss account or otherwise available for
distribution.

Such sum may be set free for distribuiorong the members who would have been entitled to
dividends in the same proportions on condition thatsame be not paid in cash but be applied either
on or towards paying up any amounts for the timiadbanpaid on any shares held by such members
respectively or paying up on full unissued sharegetentures of the company to be allotted and
distributed to creditors as fully paid up.

The company may decide by a resolution vl is to be distributed in cash or ion sharesthad
directors shall give effect to such resolution.

Share premium account and a capital redemptserve fund may, for the purposes of this
subsection, only be applied in the paying up ofsuéd shares to be issued to members of the
company as fully paid bonus shares.

Where a resolution is under subsection$o(23) of this section passed, the directors ghake all
appropriations and applications of the undivideofifs resolved to be capitalised thereby, and all
allotments and issues of fully-paid shares or delyes, if any, and generally do all acts and things
required to give effect to it.

The directors shall have power to makérqrovision by the issue of fractional certificatesdby
payment in cash or otherwise as they think fithia tase of shares or debentures becoming
distributable in fractions.

Any person may be authorised by the dimscto enter on behalf of all the members entitieder
this section into an agreement with the comparyréwide for the allotment to them respectively,
credited as fully paid up, of any further sharesl@pentures to which they may be entitled upon such
capitalization, or (as may required for the paymgnby the company on their behalf of the case



amounts or any part of the amounts remaining ungitheir existing shares, and any agreement
made under such authority shall be effective andibg on all such members.

384. If under his contract of service, amptoyee is entitled to share in the profits of thenpany as an
incentive, he shall be entitled to share in thdifgrof the company, whether or not dividends hbgen
declared.

385. Dividends shall be special debts duand recoverable by, shareholders within 12 yeerd actionable

only when declared.

386. (1)

)

387. (1)

@)
(b)
(©)
(d)

(e)
(f)

)

3

All directors who knowingly pay, or arerfyeto the payment of dividend out of capital onetwise
in contravention of this Part of this Decree sballpersonally liable jointly and severally to reduo
the company any amount so paid.

Such directors shall have the right tower the dividend from shareholders who receiweitit
knowledge that the company had no power to pay it.

Part X1V
Receiversand M anagers

Appointment of Receivers and Managers
The following persons shall not be appoirdedct as receivers or managers of any property or
undertaking of any company -
an infant,
any person found by a competent caubtt of unsound mind;
a body corporate;

an undischarged bankrupt, unless hé Bhaé been given leave to act as a receiver oagan
of the property or undertaking of the company b/ ¢burt by which he was adjudged bankrupt;

a director or auditor of the company;

any person convicted of any offenceolaing fraud, dishonesty, official corruption or nab
turpitude and who is disqualified under section @6this Decree.

Any appointment made in contraventionhaf provisions of subsection (1) of this sectiorlidiea
void and if any of the persons named in paragréph<d), (e) and (f) of that subsection shall set
receiver or manager, he shall be guilty of an aféeand liable to a fine not exceeding 2,000 in the
case of a body corporate or, in the case of awithail to imprisonment for a term not exceeding 6
months or to a fine not exceeding 500.

Where any of the persons mentioned inesttimn (1) of this section is at the commenceméttio

Decree acting as a receiver or manager, he magrbeved by the Court on an application by a person
interested.

388. Where an application is made to thetdo appoint a receiver on behalf of the debenhalder or other
creditors of a company which is being wound upHh®ydourt, an official receiver may be appointed.



389.

390.

391.

392.
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@)

(b)
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@)
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(b)
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Notwithstanding the provisions of paragréghof subsection (1) of section 209 of this Decithe
court may, on the application of a person intedgsippoint a receiver or a receiver and manager of
the property or undertaking of a company if -

the principal money borrowed by the campor the interest is in arrear; or
the security or property of the compamnin jeopardy.

A receiver or manager of any property adentaking of a company appointed by the court dbsll
deemed to be an officer of the court and not ofctlrapany and shall act in accordance with the
directions and instructions of the court.

A receiver or manager of any property orertaking of a company appointed out of court urader
power contained in any instrument shall, subjedtetction 393 of this Decree, be deemed to be an
agent of the person or persons on whose behadf &gpiointed and, if appointed manager of the whole
or any part of the undertaking of a company hel sfeatieemed to stand in a fiduciary relationship to
the company and observe the utmost good faith @sv&in any transaction with it or on its behalf.

Such a manager shall-

act at all times in what he believebéahe best interests of the company as a whods $o
preserve its assets, further its business, andgisothe purposes for which it was formed, and in
such manner as a faithful, diligent, careful andiraarily skilful manager would act in the
circumstances;

in considering whether a particular teri®n or course of action is in the best inteoéshe
company as a whole may have regard to the inteoésit® employees, as well as the members of
the company, and, when appointed by, or as a repias/e of, a special class of members or
creditors may give special, but not exclusive, aeration to the interests of that class.

Nothing contained in the articles of a compar in any contract, or in any resolution ofcanpany
shall relieve any manager from the duty to actdcoadance with subsection (2) of this section or
relieve him from any liability incurred as a resoitany breach of such duty.

A receiver or manager of the propeftg company appointed in accordance with the giors of
subsection (1) of section 390 of this Decree mahaiw the court for direction in relation to angrgicular
matter arising in connection with the performanthis functions, and on any such application, tbert
may give such directions or make such order degatie rights of persons before the court or otiew
as it thinks just.

1)

@)

Where a receiver or manager of the propafrtycompany has been appointed, notice shalivesn g
to the Commission within 14 days, indicating therte of and remuneration for the appointment, and
every invoice, order for goods or business leisuéd by or on behalf of the company, or the receiv
or manager or the liquidator of the company beiggeument on or in which the company's name
appears, shall contain a statement that a receiveanager has been appointed.

If default is made in complying with thisctien, the company and any of the following persaviso
knowingly and willfully authorises or permits thefdult, namely, any officer of the company, any
liquidator of the company and any receiver or managhall be guilty of an offence and liable to a
fine not exceeding 25 for every day during whicé tlefault continues.

Duties, powers and liabilities of receivers and agars



393. (1) A person appointed a receiver of any priypafra company shall subject to the rights of prio
incumbrancers, take possession of and protectripepy, receive the rents and profits and disaharg
all out-goings in respect thereof and realise doaisty for the benefit of those on whose behalishe
appointed, but unless appointed manager he shatlave power to carry on any business or

undertaking.

(2) A person appointed manager of the wholangrpart of the undertaking of a company shall rgana
the same with a view to the beneficial realisattbthe security of those on whose behalf he is
appointed.

3) Without prejudice to subsection (1) or ¢2}his section, where a receiver or manager i®isgped

for the whole or substantially the whole of a comys property, the powers conferred on him by the
debentures by virtue of which he was appointed $ieatleemed to include (except in so far as they
are inconsistent with any of the provisions of #ndebentures) the powers specified in Schedule 11 t
this Decree.

(4) As from the date of appointment of a re@eor manager, the powers of the directors aritigtors
in a members' voluntary winding up to deal with gheperty or undertaking over which he is
appointed shall cease unless and until the receiveranager is discharged.

(5) If, on the appointment of a receiver or anger, the company is being wound up under the gi@vi
relating to creditors' voluntary winding up, or gh@perty concerned is in the hands of some other
officer of the court, the liquidator or officer $haot be bound to relinquish control of such prndpe
to the receiver or manager except under the orfddweccourt.

394. (1) A receiver or manager of any property orartaking of a company shall be personally liableaop
contract entered into by him except in so far ascitntract otherwise expressly provides.

(2) As regards contracts entered into by aivecer manager in the proper performance of higfions,
such receiver or manager shall, subject to thegighany prior incumbrancers, be entitled to an
indemnity in respect of liability thereon out oktproperty over which he has been appointed tasct
receiver or manager.

3) A receiver or manager appointed out ofrtonder a power contained in any instrument slat be
entitled, as regards contracts entered into bywittm the express or implied authority of those
appointing him, to an indemnity in respect of liapithereon from those appointing him to the exten
to which he is unable to recover in accordance witibisection (2) of this section.

395. The Court may, on the application of thenpany or the liquidator of a company, by ordertfig
amount to be paid by way of remuneration to ang@emho, under the powers contained in any
instrument, has been appointed as receiver or neammghe property of the company.

2) The powers of the Court under subsectlgrof this section shall, where no previous ordes heen
made with respect thereto under that subsection-

(@) extend to fixing the remuneration for geyiod before the making of the order or the
application therefor; and

(b) be exercisable notwithstanding thatrgeeiver or manager has died or ceased to actebtfer
making of the order or the application therefoid an

(c) extend where the receiver or manageblean paid or has retained for his remuneratiparig
period before the making of the order any amoumixitess of that so fixed for that period, to
requiring him or his personal representatives tmant for the excess or such part thereof as may
be specified in the order:



Provided that the power conferred by paragraplf(tis subsection shall not be exercised as rés ey
period before the making of the application for ¢tinéer unless in the opinion of the court theresgrecial
circumstances making it proper for the power tebexercised.

3) The court may from time to time on anlaggion made either by the company or the liquidatr
by the receiver or manager, vary or amend an ongele under subsection (1) of this section.

4) This section shall apply whether the reeeor manager has been appointed before or after t
commencement of this Decree, and to periods bedsrevell as to periods after, the commencement
of this Decree.

Procedure after appointment

396. (1) Where a receiver or manager of the wholeutistantially the whole of the property of a compan
(hereafter in this section and in section 397 of Becree referred to as "the receiver”) has been
appointed on behalf of the holders of any debestafé¢he company secured by a floating charge,
then subject to the provisions of this section ahsection 397 of this Decree-

(a) the receiver shall forthwith send noticétte company of his appointment and the terms; and

(b) there shall, within 14 days after reteifthe notice, or such longer period as may heed
by the court or by the receiver, be made out ahdngited to the receiver in accordance with
section 397 of this Decree, a statement in thecgled form as to the affairs of the company and

(©) the receiver shall within 2 months afteceipt of the said statement send -

0] to the Commission or to the court a copthe statement and of any comments he sees fit
to make thereon and in the case of the Commisssaneasummary of the statement and of
his comments if any thereon;

(i) to the company a copy of any such commas aforesaid or if he does not see fit to make
any comment, a notice to that effect; and

(i) to any trustees for the debenture drsldn whose behalf he has been appointed andr so f
as he is aware of their addresses, to all suchntietecholders a copy of the said summary.

(2) The receiver shall within 2 months, or silariger period as the court may allow after the etjon
of the period of 12 months from the date of hisapiment and of every subsequent period of 12
months, and within 2 months or such longer per®tha court may allow after he ceases to act as
receiver or manager of the property of the compaegd to the Commission, to any trustees for the
debenture holders of the company on whose behalfdseappointed, to the company and (so far as he
is aware of their addresses) to all such debeiiders an abstract in the prescribed form showing
his receipts and payments during that period ahdBths, or, where he ceases to act as aforesaid,
during the period from the end of the period tochhtihe last preceding abstract relate up to the dat
of his so ceasing, and the aggregate amounts oétespts and of his payments during all preceding
periods since his appointments.

3) Where the receiver is appointed under theeps contained in any instrument, this sectionldteate
effect-

(@) with the omission of the references ®dburt in subsection (1) of this section; and



(4)

©)

(6)
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397. (1)

)

®)

(4)

(b)

@)
(b)

(©)

(d)

with the substitution for the referenteshe court in subsection (2) of this section, of
references to the Commission; and in any other ifeeences to the court shall be taken as
referring to the court by which the receiver wapapted.

Subsection (1) of this section shall nulg in relation to the appointment of a receivenanager
to act with an existing receiver or manager orlace of a receiver or manager dying or ceasingto a
except that, where that subsection applies toeivecor manager who dies or ceases to act before i
has been fully complied with, the references iragesphs (b) and (c) thereof to the receiver shall
subject to subsection (5) of this section, inclugferences to his successor and to any continuing
receiver or manager and nothing in this subsesti@il be taken as limiting the meaning of the
expression "the receiver" where used in, or inti@heto, subsection (2) of this section.

This section and section 397 of this Decrehere the company is being wound up, shall apply
notwithstanding that the receiver or manager aeditfuidator are the same person.

Nothing in subsection (2) of this sectiomalsbe taken to prejudice the duty of the receteerender
proper accounts of his receipts and payments tpehsons to whom, and at the times at which he
may be required to do so apart from that subsection

If the receiver makes default in complyimigh the requirements of this section, he shalgbity of
an offence and liable to a fine of 25 for every daying which the default continues.

The statements as to the affairs of a compequired by section 396 of this Decree, to Hmstied
to the receiver (or his successor) shall show #seatlate of the receiver's appointment, the pddis
or the company's assets, debts and liabilitiespn#imees, residences and occupations of its creditors
the securities held by them respectively, the datesn the securities were respectively given and
such further or other information as may be préscti

The statement shall be submitted by, anddbified by affidavit of one or more of the parsavho
are at the date of the receiver's appointmentlitteetors and by the person who is at that date the
secretary of the company, or by such of the perkensafter in this subsection mentioned as the
receiver (or his successor), subject to the divaadif the court, may require to submit and veriify t
statement, that is to say, persons -

who are or have been officers of thegany;

who have taken part in the informatiorthe company at any time within one year before the
date of the receiver's appointment;

who are in the employment of the comypan have been in the employment of the company
within the year, and are in the opinion of the reeecapable of giving the information required,;

who are or have been within the said wéficers of or in the employment of a company evhi
is, or within the said year was, an officer of dmmpany to which the statement relates.

Any person making the statement and affidzhall be allowed, and shall be paid by the neme{or
his successor) out of his receipts, such costegpenses incurred in and about the preparation and
making of the statement and affidavit as the remrgfor his successor) may consider reasonable,
subject to an appeal to the court.

Where the receiver is appointed undeptheers contained in any instrument, this sectiall stave
effect with the substitution for references to tloart of references to the commission and reference
to an affidavit, of references to a statutory deatian; and in any other case references to the cou
shall be taken as referring to the court by whiehreceiver was appointed.
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@)

(b)

If any person without reasonable excuskemaefault in complying with the requirementstoét
section, he shall be guilty of an offence and kail a fine of 50 for every day during which the
default continues.

References in this section to the receiwersessor shall include a continuing receiver anager.

Accounts by receiver or manager

Except where section 396 (2) of this De@pplies, every receiver or manager of the propafrty
company who has been appointed under the powetaiged in any instrument shall, within one
month or such longer periods as the Commissionatiay, after the expiration of the period of 6
months from the date of his appointment, and ofyegabsequent period of 6 months, and within one
month after he ceases to act as receiver or maraggjerer to the Commission for registration an
abstract in the prescribed form showing his resegotd his payments during that period of 6 months,
or where he ceases to act as aforesaid duringetfiedgfrom the end of the period to which the last
preceding abstract relate up to the date of hisingaand the aggregate amount of his receiptofnd
his payments during all preceding periods sincepmintment.

Every receiver or manager who makes dieifagomplying with the provisions of this sectishall
be guilty of an offence and liable to a fine off@bevery day during which the default continues.

Duty as to returns

If any receiver or manager of the propeftga company having -

made default in filing, delivering or miagg any returns, account or other document, oiivimg
any notice, which a receiver or manager is by laguired to file, delivers, makes or gives or fails
to make good the default within 14 days after #rwise on him of a notice requiring him to do
so; or

been appointed under the powers contdimady instrument has, after being required at any
time by the liquidator of the company so to dolsfé&d render proper accounts of his receipts and
payment and to vouch the same and to pay ovegttighidator the amount properly payable to
him, the Court may, on an application made forthgose, make an order directing the receiver
or manager, as the case may be; to make good theltdsithin such time as may be specified in
the order.

In the case of any such default as is ineeat in paragraph (a) of subsection (1) of thigiea, an
application for the purposes of this section maynaele by any member or by the Commission, and in
the case of any such default as is mentioned iagpaph (b) of that subsection, the applicationlshal
be made by the liquidator, and in either case theranay provide that all costs shall be bornehiay t
receiver or manager, as the case may be.

Nothing in this section shall be takemptejudice the operation of any enactment imposempgfiies
on receivers in respect of any such default aseistimned in subsection (1) of this section.

Construction of references

It is hereby declared that, exceptraltiiee context otherwise requires -
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(a) any reference in this Decree to a remeiv manager of the property of a company, or to a
receiver thereof, includes a reference to a receivenanager, or as the case may be to a receiver
of part only of that property and to a receiveryaril the income arising from that property or
from part thereof; and

(b) any reference in this Decree to theoagment of a receiver or manager under powers

contained in any instrument, includes a referen@ntappointment made under powers which,
by virtue of any enactment, are implied in and heffect as if contained in an instrument.

Part XV
Winding up of Companies

Chapter 1
Preliminary

Modes of Winding Up

Q) The winding up of a company may be effeeted
(a) by the court; or
(b) voluntarily; or
(©) subject to the supervision of the court
(2) The provisions of this Decree with reggeavinding up shall apply, unless the contrargegns, to

the winding up of a company in any of those modes.

Contributories

In the event of a company being woundawery present and past member shall be liablertribate to
the assets of the company as provided in sectiamf s Decree.

The term "contributory” means every perkaiple to contribute to the assets of a comparthénevent of
its being wound up and for the purposes of all pealings for determining and all proceedings podhe
final determination of the persons who are to bentked contributories, the expression shall include a
person alleged to be a contributory.

The liability of a contributory shall cteaa debt of the nature of a specialty accruingdauredfrom him the
time when his liability commenced, but payablehat times when calls are made for enforcing theliigb

1) If a contributory dies either before or atte has been placed on the list of contributoties,

@)

personal representatives and his heirs and deisal be liable in due course of administration to
contribute to the assets of the company in disehafdis liability and they shall be contributories
accordingly.

Where the personal representatives ameglan the list of contributories, the heirs oridegs need
not be added; but they may be added as and whemwtinethinks fit.
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@)

(b)

If the personal representatives make defaylaying any money ordered to be paid by them,
proceedings may be taken for administering the @/bolany part of the estate of the deceased
contributory, and for compelling payment out obfitthe money due.

If a contributory becomes bankrupt, eithefore or after he has been placed on the list of
contributories, then-

his trustee in bankruptcy shall repné$em for all the purposes of the winding up, ahdll be
a contributory accordingly, and may be called oadmit to proof against the estate of the
bankrupt, or otherwise to allow to be paid out isfdssets in due course of law, any money due
from the bankrupt in respect of his liability tortobute to the assets of the company; and

there may be proved against the estateedbankrupt the estimated value of his liabiiay
future calls as well as already made.

The provisions of this section shall extemd apply with all necessary changes to the afae
insolvent person.
Chapter 2
Winding up by the Court
Jurisdiction
The court having jurisdiction to wind ug@mpany shall be the Federal High Court within véhos
area of jurisdiction the registered office or he#fite of the company is situate.
For the purpose of this section, "regestienffice or head office” means the place whichlbagest
been the registered office or head office of thegany during the 6 months immediately preceding

the presentation of the petition for winding up.

Cases in which company may be wound up by Court

A company may be wound up by the cout if

@)
(b)

(©)
(d)
(e)

the company has by special resolutisolwed that the company be wound up by the court;

default is made in delivering the staty report to the Commission or in holding thetustiary
meeting;

the number of members is reduced belooy t
the company is unable to pay its debts;

the court is of opinion that it is justd equitable that the company should be wound up.

A Company shall be deemed to be unabpeyaits debts if -

@)

a creditor, by assignment or otherwisayhom the company is indebted in a sum exceeding
2,000 then due has served on the company, by lgétvat its registered office or head office, a
demand under his hand requiring the company tdlpagum so due, and the company has for
three weeks thereafter neglected to pay the sums®cure or compound for it to the reasonable
satisfaction of the creditor; or
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@)
(b)
(©)
(d)
(e)
(f)

(9)
(h)

@)
@)

(b)

(©)

(d)
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execution or other process issued amgment, decree or order of any court in favoua of
creditor of the company is returned unsatisfied/ole or in part; or

the court, after taking into accouny anntingent or prospective liability of the compas
satisfied that the company is unable to pay itssleb
Petitions for winding up and effects thereof
An application to the court for the winding of a company shall be by petition presentegestiiio
the provisions of this section, either by -

the company;

a creditor, including a contingent oogpective creditor of the company;

the official receiver;

a contributory;

a trustee in bankruptcy to, or a peasoapresentative of a creditor or contributory;

the Commission under section 323 «f ecree;

a receiver if authorised by the instrumemder which he was appointed; or

by all or any of those parties, togethreseparately.

Notwithstanding anything in subsection @fL}his section -
a contributory shall not be entitledoresent a petition for winding up a company usles
0] the number of members is reduced belowy br
(i) the shares in respect of which he igrdmrtory or some of them, were originally allotted
to him or have been held by him, and registerddsmame, for at least 6 months during the
eighteen months before the commencement of theingng, or have devolved on him
through the death of a former holder;

a winding up petition shall not, if tgeound of the petition is default in delivering ttatutory
report to the Commission or in holding the statyitmeeting, be presented by any person except a
shareholder, or before the expiration of 14 dater dlie last day on which the meeting should
have been held;

the court shall not hear a winding efitppn presented by a contingent or prospectieglitor
until sufficient security for costs has been givang a prima facie case for winding up has been
established to its satisfaction;

in any case falling within section 3203@1 of this Decree (proceedings on inspector'srtep
or paragraph (e) of section 408 of this Decreeinaling up petition may be presented by the
Commission with the approval of the Attorney-Gehefahe Federation.

Where a company is being wound up volilgtar subject to supervision, a winding up petitimay

be presented by the official receiver attachedhéocourt, as well as by any other person authoiised
that behalf under the other provisions of thisisectbut the court shall not make a winding up orde
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(4)

on any such petition unless it is satisfied thatwbluntary winding up or winding up subject to
supervision cannot be continued with due regattiednterests of the creditors or contributories.

A contributory shall be entitled to presarwinding up petition notwithstanding that theraynmot
be assets available on the winding up for distidruto contributories.

Q) On hearing a winding up petition the conay dismiss it, or adjourn the hearing conditionall

)

3

unconditionally, or make any interim order, or anlger order that it thinks fit; but the court shadit
refuse to make a winding up order on the groung thdt the assets of the company have been
mortgaged to an amount equal to or in excess cktlgsets, or that the company has no assets.

Unless it appears to the court that sotheraemedy is available and that the petitionezsaating
unreasonably in seeking a winding up order instédgalirsuing that remedy, the court, on hearing a
petition by contributory members of a company fdief by winding up on the ground that it would
be just and equitable so to do, shall make ther@sl@rayed if of opinion that the petitioners are
entitled to the relief sought.

Where a petition is presented on the grafrdiefault in delivering the statutory report ket
Commission or in holding the statutory meeting, ¢bart instead of making a winding up order, may
direct the delivery of the statutory report or ttéding of a meeting as the case may require, and
order the costs to be paid by the persons whahiempinion of the court, are responsible for the
default.

Where a winding up petition has been prieskand an action or other proceeding againstrgpaay is
instituted or pending in any court (in this sectieferred to as "the court concerned"), the compargny
creditor or contributory may, before the makinghe winding up order, apply to the court concerfoed
an order staying proceedings; and the court coedemmay, with or without imposing terms, stay or
restrain proceedings, or if it thinks fit, refeetbase to the court hearing the winding up petition

In a winding up by the court, any dispiositof the property of the company, including tterig action
and any transfer of shares, or alteration in theistof the members of the company, made after the
commencement of the winding up shall, unless thetatherwise orders, be void.

Where a company is being wound up by thet¢cany attachment, sequestration, distress exution put

in force against the estate or effects of the compditer the commencement of the winding up shall b
void.

Commencement of Winding up

Q) Where, before the presentation of a petitor the winding up of a company by the court, a

)

resolution has been passed by the company for taluwinding up, the winding up of the company
shall be deemed to have commenced at the timeegddbsing of the resolution, and unless the court,
on proof of fraud or mistake, thinks fit otherwisedirect, all proceedings taken in the voluntary
winding up shall be deemed to have been validlgnak

In any other case, the winding up of a pany by the court shall be deemed to commenceeat th
time of the presentation of the petition for theghing up.

Consequences of Winding up order



416. On the making of a winding up order, aycopthe order shall forthwith be forwarded by ttempany, or
otherwise as may be prescribed, to the Commisskiohashall make a minute thereof in its books ne¢at
to the Company.

417. If a winding up order is made or a prowigil liquidator is appointed, no action or procaegdihall be
proceeded with or commenced against the compargpéexy leave of the court given on such terms as th
Court may impose.

418. An order for winding up a company shaléggte in favour of all the creditors and of all tteatributories
of the company as if made on the joint petitiomafreditor and of a contributory.

Official Receiver

419. (1) For the purpose of this Decree and so far asateslito the winding up of companies by the court,
"official receiver" means the deputy Chief Registvhthe Federal High Court or an officer desigdate
for the purpose by the Chief Judge of the Court.

2) Any such officer shall, for the purposehid duties under this Decree, be styled "the @fici
receiver”.
420. (1) Where the court has made a winding up coda@ppointed a provisional liquidator there shatiless

the court thinks fit to order otherwise and so esdbe made out and submitted to the official nezei
statement as to the affairs of the company in teegribed form, verified by affidavit, and showing
the particulars of its assets, debts and lialsljittee names, residences and occupations of dgane
the securities held by them respectively, the datesn the securities were respectively given téie li
of members and the list of charges and such fudghether information as may be prescribed or as
the official receiver may require.

(2) The statement shall be submitted andiedrify one or more of the persons who are at tlegapt
date the directors and the person who as at thatlda secretary of the company, or by such of the
persons mentioned in this subsection as the dffieieiver, subject to the direction of the coargy
require to submit and verify the statement, thaéb isay persons who-

@ are or have been officers of the company;

(b) have taken part in the formation of the pany at any time within one year before the relevan
date;

(c) have been or are in the employment of thegany within the said year, and are in the opimibn

the official receiver capable of giving the infortioa required;

(d) are or have been within the said year officé or in the employment of a company which is, o
within the said year was, an officer of the compemwhich the statement relates.

3) The statement shall be submitted withirddys from the relevant date or within such extertae
as the official receiver or the court may for speotasons appoint.

4) Any person making or concurring in making tatement and affidavit required by this secsioall
be allowed, and shall be paid by the official reeeior provisional liquidator, as the case maychs,
of the assets of the company such costs and exp#rered in and about the preparation and
making of the statement and affidavit as the ddficeceiver may consider reasonable, subject to an
appeal to the Court.



(5) If any person without reasonable excussken default in complying with the requirementshid
section, he shall be guilty of an offence and kail a fine of 25 for every day during which the
default continues.

(6) Any person stating himself in writing to &ereditor or contributory of the company shallenétied
by himself or by his agent at all reasonable tinoesa payment of the prescribed fee to inspect the
statement submitted in pursuance of this sectiott@ a copy of or extract from it.

@) Any person untruthfully so stating himgelfbe a creditor or contributory shall be guiltycmintempt
of court and shall, on the application of the ldatior or of the official receiver, be punishable
accordingly.

(8) In this section, the expression "the reféwdate” means, in a case where a provisionaldaior is

appointed, the date of his appointment and in a edgere no such appointment is made, the date of
the winding up order.

421. (1) If a winding up order is made, the officiateiver shall as soon as practicable after reoéifne
statement to be submitted under section 420 oDbizee or where the court orders that no statement
shall be submitted, as soon as practicable afeeddte of the order, submit a preliminary repothi
court -

(a) as to the amount of capital issuedsstibed and paid up, and the estimated amountsetss
and liabilities; and

(b) if the company has failed, as to theseawof the failure; and

(c) whether, in his opinion, further inquisydesirable as to any matter relating to the tom,
formation or failure of the company.

(2) The official receiver may if he thinks fihake further reports, stating the manner in whieh
company was formed and whether in his opinion frlaasl been committed by any person in its
promotion or formation, or by any officer of thengpany in relation to the company since its
formation and the reports may include any othettensiwhich, in his opinion, it is desirable to lyin
to the notice of the court.

3) If any further report under this sectindicates the commission of fraud, the court shalle the
further powers provided in section 450 of this @ecfwhich confers authority to order public
examination of certain officials).

Liquidators

422. (1) The court may appoint a liquidator or licatiors for the purpose of conducting the proceedimgs
winding up a company and performing such dutiegfarence thereto as the court may impose and
where there is a vacancy, the official receivetldhavirtue of his office, act as liquidator ungich
time as the vacancy is filled.

(2) At any time after the presentation of titjpe and before the making of a winding up ordbg
appointment shall be provisional and the court mgithe appointment may limit and restrict the
powers of the liquidator by the order appointingnhi

3) In the application of the foregoing prsivns of this section -

(@) if a provisional liquidator is to be ajipted before the making of a winding up order, the
official receiver or any other fit person may beagpointed;
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(b) on the making of a winding up ordemadfliquidator is appointed, the official receivéiai by
virtue of his office become the liquidator;

(c) the official receiver in his capacity provisional liquidator shall, and in any otheseanay,
summon meetings of creditors and contributoriethefcompany to be held separately for the
purpose of determining whether or not an applicaisato be made to the court for appointing a
liquidator in place of the official receiver;

(d) if a person other than the officiale®er is appointed liquidator he shall not be cépalb
acting in that capacity until he has notified higpaintment to the Commission and given security
in the prescribed manner to the satisfaction otcthet.

4) If more than one liquidator of a compasappointed by the court, the court shall declarether
anything by this Decree required or authorisedet@dne by a liquidator is to be done by all or any
one or more of them.

(5) A liquidator appointed by the court magiga, or, on cause shown be removed by the couwttaay
vacancy in the office of a liquidator so appoinséall be filled by the court.

(6) Where a person other than the official nemeis appointed a liquidator, he shall receivaisain an
amount, or remuneration by waypefcentageor otherwise, as the court may direct; and, if erguch
persons than one are appointed liquidators, teeiuneration shall be distributed among them in such
proportions as the court directs.

) Where a liquidator of a company is appante shall, after his individual name -

(a) if he is the official receiver be desexbas "official receiver and liquidator of (add dveame of
the company)" and

(b) in any other case be described as dapor of @dd here name of the compdhy)

(8) The acts of a liquidator shall be validwititstanding any defects that may afterwards beodisred
in his appointment or qualification.

(9) If a liquidator is appointed under thistsat, all the powers of the directors shall ceaseept so far
as the court may by order sanction the continudimeeof.

In a winding up by the court the liquidastiall take into his custody, or under his contatilthe property
and choses in action to which the company is oeagpto be entitled.

Where a company is being wound up by thet¢cthe court may on the application of the ltator by
order direct that all or any part of the propertywhatsoever description belonging to the companysdd
by trustees on its behalf shall vest in the ligtad&y his official name, and thereupon, but sutjec¢he
requirements or registration under any particuteroement, the property to which the order relaked! s
vest accordingly; and the liquidator may, afteriggvsuch indemnity if any, as the court may dirécing
or defend in his official name any action or otlegral proceeding which relates to that propertwhbich it
is necessary to bring or defend for the purpossffettually winding up the company and recoverisg i
property.

Q) The liquidator in a winding up by the cosinall have power, with the sanction either ofdabert or
of the committee of inspection, to -

(@) bring or defend any action or other legalgeeding in the name and on behalf of the company;

(b) carry on the business of the companfiasas may be necessary for its beneficial windipg



(c) appoint a legal practitioner or any otledevant professionals to assist him in the perfonce

of his duties;
(d) pay any classes of creditors in full;
(e) make any compromise or arrangement gvigditors or persons claiming to be creditors, or

having or alleging themselves to have any clairasent or future, certain or contingent,
ascertained or sounding only in damages againstaimpany, or whereby the company may be
rendered liable;

)] compromise all calls and liabilitiesdalls, debts and liabilities capable of resultingiebts, and
all claims, present or future, certain or contirtgescertained or sounding only in damages,
subsisting or supposed to subsist between the aoygal a contributory or alleged contributory
or other debtor or person apprehending liabilityhte company, and all questions in any way
relating to or affecting the assets or the windipgof the company, on such terms as may be
agreed, and take any security for the dischargapfsuch call, debt, liability or claim and give a
complete discharge in respect thereof.

(2) The liquidator in winding up by the coshall have power to -

(a) sell the property of the company of whatavature by public auction or private contracthwi
power to transfer the whole thereof to any persocompany or to sell the same in parcels;

(b) do all acts and to execute, in the nantkon behalf of the company, all deeds, receipts
other documents, and for that purpose to use, wheassary, the company's seal;

(©) prove, rank and claim in the bankruptngplvency or sequestration of any contributoryday
balance against his estate, and to receive divalanthe bankruptcy, insolvency or sequestration
in respect of that balance as a separate debtalnetiie bankrupt or insolvent, and rateably with
the other separate creditors;

(d) draw, accept, make and indorse anyobiixchange or promissory note in the name and on
behalf of the company with the same effect witlpees to the liability of the company as if the
bill or note had been drawn, accepted, made orgatbby or on behalf of the company in the
course of its business;

(e) raise on the security of the asseth@ftompany any money requisite;

\) take out in his official name lettefsadministration to any deceased contributory, tndo in
his official name any other act necessary for olitgi payment of any money due from a
contributory or his estate which cannot be convathyalone in the name of the company, and in
all such cases the money due shall, for the purpbsrabling the liquidator to take out the letters
of administration or recover the money, be deemduktdue to the liquidator himself;

(9) appoint an agent to do any businessiwttie liquidator is unable to do himself;

(h) do all such other things as may be reszggor winding up the affairs of the company and
distributing its assets.

3) The exercise by the liquidator in a wirglimp by the court of the powers conferred by tkigisn
shall be subject to the control of the court, angd @editor or contributory may apply to the cowith
respect to any exercise or proposed exercise obftnose powers.

426. If during the winding up of a company e tcourt a person other than the official receiseppointed
liquidator, he shall give the official receiver tuaformation and access to and facilities for exgpg the
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books and documents of the company, and generajlya@ requisite or necessary for enabling thateff
to perform his duties under this Decree.

(1)

(1)

Subject to the provisions of this Decrée, lfquidator of a company being wound up by therto
shall, in the administration and distribution oé thssets of the company among its creditors, have
regard to directions given by resolution of theddiggs or contributories at any general meetind)yor
the committee of inspection; so however that dioest given by the creditors or contributories at an
general meeting shall, in case of conflict, overritirections given by the committee of inspection.

The liquidator may summon general meetofghe creditors or contributories for the purpoe
ascertaining their wishes, and it shall be his dotyummon meetings at such times as the creditors
contributories by resolution either at the meetipgointing the liquidator or otherwise, may diremt,
whenever requested in writing to do so by one téntlalue of the creditors or contributories as the
case may be.

The liquidator may apply to the courtlive tmanner prescribed for directions in relatioany
particular matter arising under the winding up.

Subject to the provisions of this Decrée, liquidator shall use his own discretion in the
management of the estate and its distribution antioagreditors.

Any persons aggrieved by an act or degisitcthe liquidator may apply to the court for sueler in
the premises as it thinks just; and the court nuafiom, reverse, or modify the act or decision.

Every liquidator of a company being woundygthe court shall, in such manner and at sucbkgim
as the Commission directs, pay moneys receivedrbyrtio the public fund of the Federation kept by
the Commission under and for the purposes of tkisr&@ and known as "the Companies liquidation
Account”, and the Accountant-General of the Fedamathall furnish him with a certificate of receipt
for the money so paid.

Provided that, if the committee of inspection sessthe Commission that for the purpose of cagyn the
business of the company or of obtaining advanaefarany other reason, it is for the advantagthef
creditors or contributories that the liquidator glilbhave an account with any bank, the Commisdiai,son
the application of the committee of inspection hatise the liquidator to make his payments into audof
such bank, in Nigeria as the committee may sedat,thereupon those payments shall be made in the
prescribed manner.

@)

3

1

@)
(b)

If the liquidator of a company being wouwnglas aforesaid, at any time retains for more than
days an amount in excess of either 500 or, in anfqular case, such other amount as the
Commission may approve, and fails to satisfy then@ssion as to the need for the retention beyond
that time, the liquidator shall pay interest on éineount so retained in excess, at the rate of fwent
percent per annurmand shall be liable to -

disallowance of the whole or such partisfremuneration as the Commission thinks fit; and

removal from office,

and in addition, he shall be liable to pay any &iges occasioned by the retention.

)

A liquidator of a company which is beinguma up by the court shall not pay any sums receyed
him as liquidator into his private banking account.

Every liquidator of a company being wounpdhy the court shall, at such times as may be phest
but not less than twice in each year during histerf office, send to the Commission an account of
his receipts and payments as liquidator.
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The account shall be in duplicate in thespribed form, and shall be verified by a statutor
declaration in the prescribed form.

The Commission shall cause the accoubetaudited, and for the purpose of the audit tdnadator
shall furnish the Commission with such vouchers iafmmation as the Commission may require,
and the Commission may at any time require theymtioh of, and may inspect, any books or
accounts kept by the liquidator.

When the account has been audited, one stogdy/be filed and kept by the Commission, and the
other copy shall be with the court and each staathfiien to inspection by any creditor or other perso
interested, on payment of the prescribed fee.

The Commission shall cause the accountveluelited or a summary thereof to be printed, &adl s
send a printed copy of the account or summary Isy fwoevery creditor and contributory.

Every liquidator of a company which istogiwound up by the court shall, in the manner pileed, keep

proper books in which he shall cause to be mad&esrir minutes of proceedings at meetings, arslicfi
other matters as may be prescribed, and any craitmontributory may subject to the control of twaurt,
personally or by his agent inspect any such books.

(1)

)

3

4

®)

(1)

@)

Where the liquidator of a company being wibup by the court has realised all the propertthef
company, or so much of it as may, in his opinianrdmalised without needlessly protracting the
liquidation and has distributed a final dividerfdamy, to the creditors, and adjusted the rightthef
contributories among themselves, and made a fataim, if any, to the contributories, or has resign
or has been removed from his office, the Commisskall, on the application of the liquidator, cause
a report on the accounts of the liquidator to eppared.

The Commission shall consider the repefdrred to in subsection (1) of this section tbgetwith
any objection that may be raised by any creditocomtributory, or person interested against the
release of the liquidator, and may grant or withhble release as it deems fit subject neverthébess
an appeal to the court.

If the release of a liquidator is withhdlde court may, on the application of any creditor,
contributory, or person interested make such ocadet thinks just, charging the liquidator with the
consequences of any act or default which he mag Hame or made contrary to his duty.

An order of the Commission releasing theiligtor shall discharge him from all liability iespect
of any act done or default made by him in the adstrition of the affairs of the company, or
otherwise in relation to his conduct as liquidatart any such order may be revoked on proof that it
was obtained by fraud or by suppression or concerelof any material fact.

Where the liquidator has not previouslyigesd or been removed, his release shall operade as
removal of him from his office.

The Commission shall take cognizance oftthreduct of liquidators of companies which are being
wound up by the court and if a liquidator doesfa@hfully perform his duties and duly observe all
the requirement imposed on him by any enactmerdttarwise with respect to the performance of
his duties, or if any complaint is made to the Cassion by any creditor or contributory in regard
thereto, the Commission shall inquire into the eratind may take such action thereon as it thiibks f
including the direction of a local investigationtbé books and vouchers of the liquidator.

The Commission may at any time requirditigdator of a company being wound up by the tour
answer any inquiry in relation to any winding upathich he is engaged and if the Commission thinks
fit, it may apply to the court to examine the lidaior or any other person on oath concerning the
winding up.



433. (1)

@)

434, (1)

)

®)

“4)

®)

(6)

@)

Committee of inspection, special manager, etc.

Where a winding up order is made by the ¢aushall be the business of the separate meetihgs
creditors and contributories summoned for the psepaf determining whether or not to apply to the
court for an order appointing a liquidator in plaxtehe official receiver, to determine whethemot
application should be made to the court for theoagment of a committee of inspection to act with
the liquidator, and who are to be members of theriitee, if the appointment is made.

The court may make any appointment androegtpiired to give effect to any determination unde
this section and if there is a difference betwdendeterminations of the meetings of the credioid
contributories in respect of the matters aforegaiel court shall decide the difference and make any
order it thinks necessary.

A committee of inspection appointed undés Decree shall consist of creditors and contdbas
of the company or persons holding general powesdtofney from creditors or contributories in such
proportions as may be agreed on by the meetingseditors and contributories or as, in case of
difference, may be determined by the court.

A committee of inspection shall meet & time or times appointed, so however that thead bk a
meeting at least once in every month during itstexice; but the liquidator or any member of the
committee may convene a meeting as and when negessa

A meeting of a committee of inspection shalldeemed convened if a majority of members are
present; but at any such meeting the committeeantly a majority of the members present.

A member of the committee may resign bigagoin writing signed by him and delivered to the
liquidator.

If a member of the committee becomes bastkvu compounds or arranges with his creditorsor i
absent from five consecutive meetings of the cotemitvithout leave of those members who together
with himself represent the creditors or contribigsy as the case may be, his office shall thereupon
become vacant.

A member of the committee may be remowedrbordinary resolution at a meeting of creditdrs,
he represents creditors, or of contributoriesgifépresents contributories, of which seven dagiseo
has been given, stating the object of the meeting.

On a vacancy occurring in the committeelidngdator shall forthwith summon a meeting of
creditors or of contributories, as the case mawiregqto fill the vacancy, and the meeting may, by
resolution, reappoint the same or appoint anottesfitor or contributory to fill the vacancy:

Provided that if the liquidator, having regard e position in the winding up, is of the opiniomttiit is
unnecessary for the vacancy to be filled he mayyapphe court and the court may make an orderttie
vacancy shall not be filled, or shall not be fillextcept in such circumstances as may be specifidteiorder.

8

435.

The continuing members of the commitireot less than two, may act notwithstanding aagancy
in the committee.

Where in the case of winding up thereasommittee of inspection, the Commission may,hen t

application of the liquidator, if he thinks fit, @my act or thing or give any direction or permassivhich
is by this Decree authorised or required to be dorgiven by the committee.

436. (1)

Where the official receiver becomes the liiqtior of a company, whether provisionally or othisey
he may, if satisfied that the nature of the estateusiness of the company, or the interests of the



437.

438.

439.

440.

)

creditors or contributories generally, require éippointment of a special manager of the estate or
business of the company other than himself, appthe court for an order appointing a special
manager to act during such time as the court maggiwith such powers, including those of a
receiver or manager, as may be entrusted to hithdogourt, and the court may make any order
necessary.

A special manager appointed under thif@eshall receive remuneration as fixed by thertand
shall give security and account in such manneha<bmmission directs.

It is hereby declared that where applarats made to the Court to appoint a receiver drali@f the

debenture holders or other creditors of a compaiygowound up by the court, the official receiveaym
be so appointed.

(1)

)

3

4

©)

1)

General powers of court in case of winding up byi€o

The court may at any time after an ordemfirding up, on the application either of a liquiolaor
the official receiver or any creditor or contribotpand on proof to the satisfaction of the cohattall
proceedings in relation to the winding up oughlbéostayed, make an order staying the proceedings
either altogether or for a limited time, on suamte and conditions as the court thinks fit.

The court may, at any time after an ordemfinding up, on the application either of theulidator or
a creditor, and after having regard to the wisHdhecreditors and contributories, make an order
directing that the winding up, ordered by the cosinall be conducted as a creditors voluntary
winding up and if the court does so the windingshpll be so conducted.

On any application under this section,dbert may, before making an order, require thiciadf
receiver to furnish to the court a report with o any facts or matters which are in his opinio
relevant to the application.

A copy of every order made under thisisacthall forthwith be forwarded by the company, or
otherwise as may be prescribed, to the Commisgibith shall make a minute of the order in its
books relating to the company.

If default is made in lodging a copy of@der made under this section with the Commisamon
required by subsection (4) of this section, evdfiger of the company or other person who
knowingly authorises or permits the default shallgoilty of an offence punishable by a daily defaul
fine of 25.

As soon as may be after making a windingmger, the court shall settle a list of contribiger and
may rectify the register of members in all casesnetrectification is required in pursuance of this
Decree, and the court shall cause the assets obthpany to be collected, and applied in dischafge
its liabilities:

Provided that where it appears to the court thatlitnot be necessary to make calls on or adjustrights of
contributories, the court may dispense with thesaent of a list of contributories.

@)

In settling the list of contributories, tBeurt shall distinguish between persons who are
contributories in their own right and persons wh® @ontributories as being representatives of or
liable for the debts of others.

The court may, at any time after makingiading up order require any contributory for timaé being on

the list of contributories and any trustee, receianker, agent, or officer of the company to mgfiver,
convey, surrender or transfer forthwith, or witeurch time as the court directs, to the liquidator a
money, property, or books and papers in his haodshich the company igrima facieentitled.



441. (1) The court may, at any time after makingiading up order make an order on any contributory f
the time being on the list of contributories to piaythe manner directed by the order; any money du
from him or from the estate of the person whomdmasents to the company, exclusive of any
money payable by him or the estate by virtue of@allyin pursuance of this Decree.

2) The court making an order under this secti

(@ in the case of an unlimited company, ralégw to the contributory by way of set-off any ney
due to him or to the estate which he represents th® company of any independent dealing or
contract with the company, but not any money dueroas a member of the company in respect
of any dividend or profit;

(b) in the case of a limited company, maken® any director or manager whose liability is
unlimited or to his estate, the like allowanceraparagraph (a) of this subsection.

3) In the case of any company, limited dimited, when all the creditors are paid in fuhgtmoney
due on any account whatever to a contributory floencompany may be allowed to him by way of
set-off against any subsequent call.

442. (1) The court may, at any time after makingimdimg up order, and either before or after it has
ascertained the sufficiency of the assets of timepamy, make calls on all or any of the contribsri
for the time being settled on the list of the ciintiories to the extent of their liability, for pagnt of
any money which the court considers necessarntisfysthe debts and liabilities of the company, and
the costs, charges and expenses of winding upfoartde adjustment of the rights of the
contributories among themselves, and make an éod@ayment of any calls so made.

(2) In making a call under this section, tbart shall take into consideration the probabilitst some of
the contributories may fail, wholly or partiallyy pay the call.

443. (1) The court may order any contributory, paser or other person from whom money is due to the
company to pay it into the company's liquidation@amt referred to in section 428 of this Decree to
the account of the liquidator instead of directite liquidator and any such order may be enforned i
the same manner as if it had directed paymentetdighidator.

(2) Moneys and securities paid or delivered the company's liquidation account in the evers of
winding up by the court shall be subject in allpasts to any relevant order of the court.

444, (1) An order made by the court on a contribysirall, subject to any right of appeal, be conuhkus
evidence that money, if any thereby appearing tdugeor ordered to be paid, is due.

2) All other pertinent matters stated in ¢dinder shall be taken to be truly stated as agailhpersons
and in all proceedings, except proceedings ag#iadand of a deceased contributory, when the order
shall be onlyprima facieevidence for the purpose of charging his landesmhis heirs or devises
were on the list of contributories at the time tinder was made.

445, The court may fix a time or times withimiah creditors are to prove their debts or claiorhe excluded
from the benefit of any distribution made beforest debts are proved.

446. The court shall adjust the rights of tbatcbutories among themselves, and distributesamglus among
the persons entitled thereto.

447. (1) The court may, at any time after making ading up order, make such order for inspectiorhef t
books and papers of the company by creditors anttibatories as the court thinks just, and any
books and papers in the possession of the compagyminspected by creditors or contributories
accordingly, but not further or otherwise.



448.

449,

450.

@)

Nothing on this section shall be takenyadugling or restricting any statutory rights of a/grnment
department or person acting under the authorigy @dvernment department.

The court may, in the event of the askeisg insufficient to satisfy the liabilities, ma&a order as to the
payment out of the assets of the costs, chargesx@ehses incurred in the winding up in such oodler
priority as the court thinks just.

(@8] The Court may, at any time after the appoerit of a provisional liquidator or the making of a

)

®)

(4)

winding up order, summon before it any officer koé tompany or person known or suspected to have
in his possession any property of the company ppssed to be indebted to the company, or any
person who the court deems capable of giving in&timm concerning the promotion, formation, trade,
dealings, affairs or property of the company.

The court may examine on oath any persasusamoned concerning the matters aforesaid either b
word of mouth or on written interrogatories, andymeduce his answers to writing and require him to
sing them.

The court may require any person summomeiusubsection (1) of this section, to producekboo
and papers in his custody or power relating tocttrapany; but, where any such person claims a lien
on books or papers produced by him, the produstiatl be without prejudice to the lien, and the
court shall have jurisdiction in the winding updetermine all questions relating to that lien.

If any person so summoned as aforesagd béting tendered a reasonable sum for his expenses
refuses to come before the court at the time apgdimot having lawful impediment (make known to
the court at the time of its sitting and allowedif)ythe court may cause him to be apprehended and
brought before the court for examination.

Q) Where an order is made for winding up a canypby the court and the official receiver makes a

@)

®)

4
©)

(6)

further report under this Decree stating that sxdpinion a fraud has been committed by any person
in the promotion or formation, of the company, gramy director or other officer of the company in
relation to the company since its formation, thertanay, after consideration of the report, dithet

any person who has taken any part in the promatidarmation of the company, or has been a
director or officer of the company, shall attendiobbe the court on a day appointed by the court for
that purpose, and be publicly examined as to tbmption or formation or the conduct of the business
of the company, or as to his conduct and dealirdjrastor or officer thereof.

The official receiver shall take part ire tbxamination, and for that purpose may, if spbcial
authorised by the Commission in that behalf, empldggal practitioner.

The liquidator, where the official receivs not the liquidator and any creditor or cdnitory, may
also take part in the examination either persorallyy a legal practitioner.

The court may put such questions to thegreexamined as the court thinks fit.

The person examined shall be examinedatim, and shall answer all such questions as the: o@y
put or allow to be put to them.

A person ordered to be examined undersaision shall at his own cost, before his exarnonate
furnished with a copy of the official receiver'poet, and may at his own cost employ a legal
practitioner who shall be at liberty to put to rsonch questions as the court may deem just for the
purpose of enabling him to explain or qualify amgaers given by him:

Provided that if any such person applies to thetdowbe exculpated from any charges made or steges
against him, it shall be the duty of the officiateiver to appear on the hearing of the applicatiahcall
the attention of the court to any matters whichespo the official receiver to be relevant, anthd court



after hearing any evidence given or witnessesd#ailethe official receiver, grants the applicatitme
court may allow the applicant such costs as idigsretion it may think fit.

(7)

®)
9)

Notes of the examination shall be takewrdo writing, and shall be read over to or by, aighed
by, the person examined, and may thereafter beinsmddence against him, and shall be open to the
inspection of any creditor or contributory at @asonable times.

The Court may, if it thinks fit adjourn te&amination from time to time.

An examination under this section mayhé court so directs, and subject to general miade
under section 453 of this Decree, be held befoyensagistrate, and the powers of the court under thi
section as to the conduct of the examination btuiaado costs, may be exercised by the magistrate
before whom the examination is held.

451, The court, at any time either before éerafaking a winding up order, on proof of probatdese for
believing that a contributory is about to quit Niigeor otherwise to abscond, or to remove or conaepa
of his property for the purpose of evading paynw@ntalls, or of avoiding examination respecting the
affairs of the company, may cause the contributorlye arrested, and his books and papers and neovabl
personal property, to be seized, and him and tloelne tsafely kept until such time as the court nragn

452, Any powers by this Decree conferred ondbwrt shall be in addition to and not in restaotof any
existing powers of instituting proceedings agaarst contributory or debtor of the company, or thge
of any contributory or debtor, for the recoveryaofy call or other sums.

453. (1)

@)
(b)

(©)

(d)

(e)
@)

454. (1)

@)

®)

Provision may be made by rules for enablingequiring all or any of the powers and duties
conferred and imposed on the court by this Dednespect of the matters following, to be exerdise
or performed by the liquidator as an officer of toairt, and subject to the control of the courdt ib
to say, the powers and duties of the court in retspie-

the holding and conducting of meetirgadcertain the wishes of creditors and contrilbesor

the settling of lists of contributoriasd the rectifying of the register of members where
required, and the collecting and applying of theets

requiring delivery of property or docemnts to the liquidator;
the making of calls;
the fixing of a time within which debtsdaclaims shall be proved.

Nothing in this section shall authorise tiguidator, without the special leave of the ¢pta rectify
the register of members, or, without either thecsgddeave of the court or the sanction of the
committee of inspection, to make any call.

If the affairs of a company have beenyfulbund up and the liquidator makes an applicaiiainat
behalf, the Court shall order the dissolution & tompany and the company shall be dissolved

accordingly from the date of the order.

A copy of the order shall, within 14 ddgsem the date when made, be forwarded by the l@afoidto
the Commission who shall make in its books a minditéie dissolution of the company.

If the liquidator makes default in compigiwith the requirements of this section, he shealbf
guilty of an offence and liable to a fine of 25 farery day during which he is in default.

Enforcement of and appeals from orders



455, An order made by a court under this Deconeg be enforced in the same manner as orders imaahy
action pending therein.

456. Subject to rules of court, an appeal fieomy order or decision made or given in the windipgf a
company by the court under this Decree shall litlnénsame manner and subject to the same condéins
an appeal from any order or decision of the coudases within its ordinary jurisdiction.

Chapter 3
Voluntary Winding- up

Resolutions for and commencement of voluntary windp

457, Any company may be wound up voluntarily -

(a) when the period, if any, fixed for ttheration of the company by the articles expiresher
event, if any, occurs, on occurrence of which thielas provided that the company is to be
dissolved and the company in general meeting heseplaa resolution requiring the company to
be wound up voluntarily;

(b) if the company resolves by special lkggm that the company be wound up voluntarily;

and references in this Decree to a "resolutiorvébuntary winding up" means a resolution passeceund
any of the paragraphs of this section.

458. (1) If a company passes a resolution for vaontvinding up it shall, within 14 days after thasging of
the resolution give notice of the resolution byexdigement in the Gazette or two daily newspapers
and to the Commission.

(2) If default is made in complying with ttgection, the company and every officer of the canypvho
is in default shall be liable to a fine of 500 dodthe purposes of this subsection the liquidafahe
company shall be deemed to be an officer of thepaom.

459, A voluntary winding up shall be deemeddomnmence at the time of the passing of the reswidtr
voluntary winding up.
Consequences of voluntary winding- up
460. In case of voluntary winding up, the compahall, from the commencement of the windingagase to

carry on its business, except so far as may berezhfor the beneficial winding up thereof:

Provided that the corporate state and corporateepowof the company shall, notwithstanding anythnthe
contrary in its articles, continue until it is dibeed.

461. Any transfer of shares, not being a transfade to or with the sanction of the liquidatord any

alteration in the status of the members of the @ypmade after the commencement of a voluntary
winding up, shall be void.

Declaration of solvency



462.

463.

464.

465.

(1)

@)
@)

(b)

3

4

®)

Where on or after the commencement of tkeisrBe, it is proposed to wind up a company
voluntarily, the directors of the company or, ie tase of a company having more than two directors,
the majority of the directors, may at a meetinghef directors make a statutory declaration, to the
effect that they have made a full inquiry into #ftairs of the company and that, having so dorey th
have formed the opinion that the company will ble &b pay its debts in full within such period, not
exceeding 12 months from the commencement of thding up, as is specified in the declaration.

A declaration made as aforesaid shall maveffect for the purposes of this Decree unless-

it is made within the 5 weeks immedia@leceding the date of the passing of the reswidtr
winding up the company and is delivered to the Cdssion for registration before that date; and

it embodies a statement of the compassets and liabilities as at the latest pradéaddiie
before the making of the declaration.

Any director of a company making a declaratinder this section without having reasonable
grounds for the opinion that the company will béeab pay its debts in full within the period
specified in the declaration, shall be guilty ofaifence and liable on conviction to a fine of 105
to imprisonment for a term of 3 months, or to bathgl if the company is wound up in pursuance of a
resolution passed within the period of five weelterahe making of the declaration, but its debits a
not paid or provided for in full within the peri@tlated in the declaration, it shall be presumed thret
contrary is shown that the director did not havasomable grounds for his opinion.

A winding up in any case where a declaratias been made and delivered in accordance hvigth t
section, shall in this Decree be referred to améabers' voluntary winding up" and a winding up in
any case where a declaration has not been madéetindred as aforesaid shall in this Decree referre
to as "a creditors' voluntary winding up".

Subsections (1) to (3) of this section lshal apply to a winding up commenced before the
commencement of this Decree.

Provisions applicable to a members' voluntary wirgdup

The provisions following that is to sagctons 464 to 470 of this Decree shall, subjethéoalternative
provision in section 469 of this Decree apply ilatien to a members' voluntary winding up.

1)

)

(1)

)

The company in general meeting shall agpmie or more liquidators for the purpose of wirgdup
the affairs and distributing the assets of the camypand may fix the remuneration to be paid to him
or them.

If a liquidator is appointed under thistien, all the powers of the directors shall ceaseept so far
as the company in general meeting or the liquidsaoictions the continuance thereof.

If a vacancy occurs by death, resignatioatberwise in the office of liquidator appointeylthe
company, the company in general meeting may, sttgeany arrangement with its creditors, fill the
vacancy; and for that purpose a general meetingbaapnvened by any contributory or, if there
were more liquidators than one, by the continuiggitiators.

The general meeting shall be held in themeaprovided by this Decree or by the articlesnasuch
manner as may, on application by any contributorgyothe continuing liquidators, be determined by
the court.



466.

467.

468.

460.

(1)

)

(1)

@)

1)

@)

3

(4)

If, in the case of a winding up commencidrahe commencement of this Decree, the liquidiato
at any time of opinion that the company will notdi#e to pay its debts in full within the periodtsd
in the declaration under section 462 of this Decheeshall forthwith summon a meeting of the
creditors, and lay before the meeting a statentetfiecassets and liabilities of the company.

If the liquidator fails to company withishsection, he shall be guilty of an offence aablk to a fine
of 500.

Subject to the provisions of section 46%hig Decree, in the event of the winding up cauitig for
more than one year, the liquidator shall summoareal meeting of the company at the end of the
first year from the commencement of the windingan of each succeeding year, or at the first
convenient date within 3 months from the end ofyth&r or such longer period as the Commission
may allow, and shall lay before the meeting an antof his acts and dealings and of the conduct of
the winding up during the proceeding year.

If the liquidator fails to comply with thisection, he shall be guilty of an offence anbldd@o a fine
of 50.

Subject to the provisions of section 46%hig Decree, as soon as the affairs of the compesfully
wound up, the liquidator shall prepare an acco@itte@winding up, showing how the winding up has
been conducted and the property of the companpéas disposed of; and when the account is
prepared, he shall call a general meeting of tmepamy for the purpose of laying before it the
account, and giving any explanation thereof.

The meeting shall be called by notice fsiigld in theGazetteand in some newspaper printed in
Nigeria and circulating in the locality where theeting is being called, specifying the time, pland
object thereof, and published one month at ledsré¢he meeting.

Within 7 days after the meeting, the ldptor shall send to the Commission a copy of tlteaat,
and shall make a return to it of the holding of theeting and of its date and if the copy is not sen
the return is not made in accordance with this scioen, the liquidator shall be guilty of an offenc
and liable to fine of 15 for every day during whitle default continues: Provided that, if a quoram
not present at the meeting, the liquidator shdlilen of the return hereinbefore mentioned, make a
return that the meeting was duly summoned andnthaiorum was present thereat, and upon such a
return being made, the provisions of this subsed®to the making of the return shall be deemed to
have been complied with.

The Commission on receiving the accountthe appropriate return shall forthwith registesr,
and on the expiration of 3 months from the regigireof the return the company shall be deemed to
be dissolved:

Provided that the court may, on the applicatiothefliquidator or of any other person who appeatsi¢
court to be interested, make an order deferringlégte at which the dissolution of the company imke
effect for such time as the court thinks fit.

©)

(6)

It shall be the duty of the person on whagglication an order of the court under this sects
made, within seven days after the making of ther deliver to the Commission an office copy of
the order for registration, and if that personsfaib to do he shall be liable to a fine of 20 faerg day
during which the default continues.

If the liquidator fails to call a genemketing of the company as required by this sectiershall be
guilty of an offence liable to a fine of 50.

Where section 466 of this Decree has effections 477 and 478 thereof shall apply toatmeling up to

the execution of the two last foregoing sectiossf ghe winding up were a creditors' voluntary dimg up
and not a members' voluntary winding up:



470.

Provided that the liquidator shall not be requittdummon a meeting of creditors under sectionaf77

this Decree at the end of the first year from tbemencement of the winding up, unless the meetitg h

under section 466 of this Decree is held more $aronths before the end of that year.

Q) The liquidator in a members' voluntary eiivg up shall keep proper records and books ofiatco

@)

®)

4

®)

(6)

with respect to his acts and dealings and of timelect of the winding up and of all receipts and
payments by him and so long as he carries on thiaéss of the company, shall keep a distinct
account of the trading.

In the event of the winding up continufieg more than a year, the liquidator shall summaemeral
meeting of the company at the end of the first yie@an the commencement of the winding up and of
each succeeding year, or at the first convenieiet wéhin 3 months of the end of the year or such
longer period as the Commission may allow, and $mabefore the meeting an account of his acts
and dealings and of the conduct of the winding uipngdy the proceeding year and of the trading
during such time as the business of the companpéeas carried on, and within 28 days thereafter
shall send a copy of such accounts to the Comnnigsioregistration.

So soon as the affairs of the companyuwhewound up, the liquidator shall prepare andds&
every member of the company final accounts of theling up showing how the winding up has been
conducted, the result of the trading during suetetas the business of the company has been carried
on, and how the property of the company has besgpoded of, and thereupon shall convene a general
meeting of the company for the purpose of layinfpleeit such accounts and of giving an explanation
thereof.

Within 28 days after the meeting referreéhtthe immediately preceding subsection, theidigtor
shall send to the Commission for registration cepitthe accounts laid before the meeting and a
statement of the holding of the meeting and ofl#te:

Provided that if a quorum was not present at thetimg the liquidator, in lieu of the statement lere
before mentioned, shall send a statement that #eting was duly convened and that no quorum was
present thereat.

The records, books and accounts refeadd this section shall be in such form if anytlzes
Commission may from time to time prescribe andlgjigé a true and fair view of the matters therein
recorded and of the administration of the compaafyairs and of the winding up.

The accounts referred to in subsectionsuf@) (3) of this section, shall be audited by thditar of
the company prior to being laid before the companyeneral meeting in accordance with such
subsections and the auditors shall state in a repoexed thereto whether, in their opinion anthé
best of their information -

(a) they have obtained all the information arglanations necessary for the purpose of theit;aud

(b) proper books and records have beentaia@d by the liquidator in accordance with this
Decree, and such accounts are in accordance veitbabks and records and give all the
information required by this Decree in the manherein required and give a true and fair view
of the matters stated in such accounts:

Provided that such audit and auditors' report si@lbe required if -

0] the liquidator, or one of the liquidatdf more than one, is duly qualified under the
provisions of this Decree for appointment as audifa public company; and

(i) on or after his appointment as liquidathe company resolved by special resolution that
the accounts shall not be audited in accordandethi$ subsection.



@) Meetings required to be convened undsrséction or the immediately foregoing sectionldha
convened and held, so far as may be, in accordaiticehe provisions of this Decree and the
regulations of the company relating to general ingst

(8) The liquidator shall preserve the books paplers of the company and of the liquidator fpeaod
of 5 years from the dissolution of the companytheteafter may destroy such books and papers
unless the Commission shall otherwise direct inclwlgvent he shall not destroy the same until the
Commission consent in writing.

(9) If a liquidator should fail to comply witany of the provisions of this section, he shalghilty of an
offence and liable to a fine not exceeding 230efeh default.

Provisions applicable to a creditors' voluntary wing up

471. The provisions following, that is to sactons 472 to 478 of this Decree shall apply Iatien to a
creditors' voluntary winding up.

472. (1) The Company shall cause a meeting of taditars of the company to be summoned for the day,
the day next following the day, on which thered$e held the meeting at which the resolution for
voluntary winding up is to be proposed, and shalise the notices of the meeting of creditors to be
sent by post to the creditors simultaneously withgending of the notices of the meetings of the
company.

(2) The company shall cause notice of the imgeif the creditors to be published once in
the Gazetteand once at least in two newspapers printed irfigand circulating in the district where
the registered office or principal place of busiekthe company is situate.

3) The directors of the company shall -
(a) cause a full statement of the positbthe company's affairs together with a list af tireditors

of the company and the estimated amount of thaimd to be laid before the meeting of the
creditors to be held as aforesaid; and

(b) appoint one of their number to presidthatsaid meeting.
(4) It shall be the duty of the director spainted to attend the meeting and preside thereat.
(5) If the meeting of the company at which tesalution for voluntary winding up is to be propose

adjourned and the resolution is passed at an adjduneeting, any resolution passed at the meeting
of the creditors held in pursuance of subsectigro{this section shall have effect as if it haete
passed immediately after the passing of the rdsaldéior winding up the company.

(6) If default is made by -

(@) the company in complying with subsattjd) or (2) of this section;
(b) the directors of the company in conmgywith subsection (3) of this section;
(c) any director of the company appointegreside, in complying with subsection (4) of this

section;



473.

474.

475.

476.

477.

478.

the company, directors or director, as the caselmeaghall be guilty of an offence and liable tiina of
250 and in the case of default by the company yeefficer of the company who is in default shall be
liable to the like penalty.

(1)

The creditors and the company at theireetipe meetings mentioned in section 472 of thisrBe
may hominate a person to be liquidator for the psepof winding up the affairs and distributing the
assets of the company, and if the creditors an€trapany nominate different persons the person
nominated by the creditors shall be liquidator, &meb person is nominated by the creditors the
person if any, nominated by the company shall dpgidiator:

Provided that in the case of different personsdeimminated, any director, member or creditor ef th
company may, within 7 days after the date on wkiiehnomination was made by the creditors, apply to
the court for an order directing that the persamminated as liquidator by the company shall beidigtor
instead of or jointly with the person nominatedthg creditors, or appointing some other persoreto b
liquidator instead of the person appointed by tieelitors.

)

(1)

On the appointment of a liquidator, all gmvers of the directors shall cease, except sastine
committee of inspection, or if there is no such odttee, the creditors, sanction the continuance
thereof.

The creditors at the meeting to be helgursuance of section 472 of this Decree or at any
subsequent meeting may, if they think fit, appaimommittee of inspection consisting of not more
than 5 persons, and if such a committee is appbihie company may, either at the meeting at which
the resolution for voluntary winding up is passe@iany time subsequently in general meeting,
appoint such number of persons as they think ftdioas members of the committee not exceeding 5
in number:

Provided that the creditors may, if they think fdsolve that all or any of the persons so appdihiethe
company shall not be members of the committeeggfention, and if the creditors so resolve, theqress
mentioned in the resolution shall not, unless thatcotherwise directs, be qualified to act as merslof
the committee, and on any application to the conder this provision the court may, if it thinks fi
appoint other persons to act as such members é¢e plethe persons mentioned in the resolution.

)

Subiject to the provisions of this section to general rules made under this Decree, thasions
of section 434 of this Decree (except subsectipmfthis section shall apply with respect to a
committee of inspection appointed under this saci®they apply with respect to a committee of
inspection appointed in a winding up by the court.

The committee of inspection, or if thesab such committee, the creditors, may fix theureenation to

be paid to the liquidator or liquidators.

If a vacancy occurs, by death, resignatioatherwise, in the office of a liquidator, ottikan a liquidator

appointed by, or by the direction of the court, theditors may fill the vacancy.

(1)

@)

1)

In the event of the winding up continuing fioore than one year, the liquidator shall summon a
general meeting of the company and a meeting ofriéxditors at the end of the first year from the
commencement of the winding up, and of each succgg®ar, or at the first convenient date within
3 months, from the end of the year or such longeiod as the Commission may allow, and shall lay
before the meetings an account of his acts andhgsahnd of the conduct of the winding up during
the proceeding year.

If the liquidator fails to comply with therovisions of this section, he shall be guilty ofatfence
and liable to a fine of 50.

As soon as the affairs of the company altg fvound up, the liquidator shall prepare an actmf
the winding up, showing how the winding up has beemducted and the property of the company has



@)

®)

been disposed of, and thereupon he shall call argemeeting of the company and a meeting of the
creditors for the purpose of laying the accounbbethe meetings and giving any explanation thereof

Each such meeting shall be called by eqtigblished in th&azetteand in some newspapers printed
ion Nigeria and circulating in the locality wheteetmeeting is being called, specifying the timegcpl
and object thereof, and published one month at lefere the meeting.

Within 7 days after the date of the megtor if the meetings are not held on the same détier the
date of the later meeting, the liquidator shalldsenthe Commission a copy of the account, and shal
make a return to it of the holding of the meetiagd of their dates, and if the copy is not serther
return is not made in accordance with this subsedtie liquidator shall be guilty of an offence and
liable to a fine of 25 for every day during whidtetdefault continues:

Provided that, if a quorum is not present at eithmh meetings the liquidator shall, in lieu of te&urn
hereinbefore mentioned make a return that the mgetas duly summoned and that no quorum was
present; and upon such a return being made théspyos of this subsection as to the making of #tam
shall, in respect of that meeting, be deemed te lh@en complied with.

(4)

The Commission on receiving the accountiarrespect of each such meeting, either of thems
mentioned above, shall forthwith register them, andhe expiration of three months from the
registration thereof the company shall be deeméxt tdissolved:

Provided that the court may, on the applicatiothefliquidator or of any other person who appeatsi¢
court to be interested, make an order deferringléte at which the dissolution of the company imake
effect for such time as the court thinks fit.

©)

(6)

It shall be the duty of the person on séhapplication an order of the court under thisieeds
made, within 7 days after the making of the orttedeliver to the Commission an office copy of the
order for registration, and if that persons fadg® do he shall be guilty of an offence and liabla
fine of 25 for every day during which the defawdnhtnues.

If the liquidator fails to call a generaéating of the company or a meeting of the crediasrs
required by this section, he shall be guilty ofodience and liable to a fine of 250.

Provisions applicable to every voluntary winding- u

479. The provisions following, that is to sagctions 480 to 485 of this Decree, shall applgvery voluntary
winding up, whether a members' or a creditors' imigdip.

480. Subject to the provisions of this Decreéapreferential payments, the property of a cangshall on its
winding up, be applied in satisfaction of its liéies pari passuand, subject to such application shall,
unless the articles otherwise provide, be disteétdmong the members according to their rights and
interests in the company.

481. (1)

@)

(b)

The liquidator may -

in the case of a members' voluntary wigdip, with the sanction of special resolutionhaf t
company, and, in the case of a creditors' voluntangling up, with the sanction of the court or
(the committee of inspection or if there is no saommittee) a meeting of the creditors, exercise
any of the powers given by paragraphs (d), (e)(8maf section 425 (1) of this Decree to a
liquidator in a winding up by the court;

without sanction, exercise any of tkieeo powers given by this Decree to the liquidatoa
winding up by the court;



(c) exercise the power of the court uritlier Decree of settling a list of contributorieagdahe list
of contributories shall bprima facieevidence of the liability of the persons namedéhreto be
contributories;

(d) exercise the court's power of makings;all

(e) summon general meetings of the companth® purpose of obtaining the sanction of the
company by special resolution or for any other pagphe may think fit.

(2) The liquidator shall pay the debts of tbexpany and shall adjust the rights of the contdbias
among themselves.

3) Where several liquidators are appointeg,mwer given by this Decree may be exercised loh su
one or more of them as may be determined by anyeummot less than two.

482. If in any voluntary winding up there is liguidator acting, the Court may appoint a liqguataand in any
case the court may, on cause shown, remove a éitpridnd appoint another liquidator.

483. (1) The liquidator or any contributory or credimay apply to the court to determine any questio
arising in the winding up of a company, to exercaserespects the enforcing of calls or any other
matter, all or any of the powers which the courglmiexercise if the company were being wound up
by the court.

(2) If the court is satisfied that the deteration of the question or the required exercisgasier will be
just and beneficial, it may give effect wholly aarpally to the application on such terms and
conditions as it thinks fit, or make such otheresrds the case may require.

3) A copy of an order made under this secti@ying the proceedings in the winding up shathfwith
be forwarded by the company, or otherwise as magyégcribed, to the Commission which shall
make a minute of the order in its books relatingheocompany.

484, All costs, charges and expenses projeclyrred in the winding up, including the remuninatof the
liquidator, shall be out of the assets of the camypa priority to all other claims.

485. The winding up of a company shall not the right of any creditor or contributory to havevbund up by
the court; but where the applicant for winding siicontributory, an order shall not be made uritess
court is satisfied that the rights of contributsrihall be prejudiced by the members' or creditaisintary
winding up, as the case may be.

Chapter 4
Winding-up Subject to Supervision of Court

486. If a company passes a resolution for viailgnwinding up, the court may on petition ordeattthe
voluntary winding up shall continue but subjecstach supervision of the court, and with such lipést
creditors, contributories, or others to apply te tourt, and generally on such terms and conditiasmshe
court thinks just.

487. A petition for the continuance of a volamntwinding up subject to the supervision of thartshall, for
the purpose of giving jurisdiction to the Court peetions, be deemed to be a petition for windipdwu
the Court.

488. A winding up subject to the supervisiortle court shall, for the purposes of sections&iB414 of this

Decree, be deemed to be a winding up by the court.
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490.

491.

492.

Q) Where an order is made for a winding up ecttfjo supervision, the court may by the same pr an
subsequent order appoint an additional liquidator.

(2) A liquidator appointed by the court untids section shall have the same powers, be sutgj¢ioe
same obligations, and in all respects stand irsémee position, as if he had been duly appointed in
accordance with the provisions of this Decree wégpect to the appointment of liquidators in a
voluntary winding up.

3) The court may remove any liquidator socapied by the court or any liquidator continued enthe
supervision order, and may fill any vacancy ocaasibby the removal, or by death or resignation.

(@8] Where an order is made for a winding ugjestt to supervision, the liquidator may, subjecaihy
restrictions imposed by the court, exercise allpue/ers, without the sanction or intervention & th
court, in the same manner as if the company wergbeound up voluntarily;

Provided that the powers specified in paragraphqéd and (f) of section 425(l) of this Decreelshat be
exercised by the liquidator except with the samctibthe court or, in a case where before the ditewinding
up was a creditors' voluntary winding up, with aaction of the court or the committee of inspextar (if
there is no such committee) a meeting of the aveslit

2) A winding up subject to the supervisiortleg Court shall not amount to a winding up by thert
for the purpose of the provisions of this Decresecified in Schedule 12 to this Decree (dealing
with provisions which do not apply in the case dfidhing up subject to the supervision of the court)
but, subject to this, an order for a winding upjeabto supervision shall for all purposes be ateor
for winding up by the court:

Provided that where the order for winding up subbjesupervision of the Committee was made in i@hat
to a creditors' voluntary winding up in which a Quitiee of inspection had been appointed, the order
shall be deemed to be an order for winding up kyctiurt for the purposes of section 434 of thisrBec
(except subjection (1) thereof) save in so fahasdperation of that section is excluded in a vi@on
winding up by general rules made under this Decree.

Chapter 5
Provisions Applicable to every M ode of Winding-Up

Q) The liquidator shall, within 14 days aftes appointment publish in the Gazette and iniBda
newspapers and deliver to the Commission for negish a notice of his appointment in such form as
the Commission may from time to time approve.

(2) If the liquidator fails to comply with threquirements of this section he shall be guiltpaiffence
and liable to a fine of 25 for every day during efhdefault continues.

Proof and Ranking of Claims

In every winding up (subject, in the cag@nsolvent companies to the application in aceot with the
provisions of this Decree of the law of bankrupt@f) debts payable on a contingency, and all daim
against the company, present or future, certaoontingent, ascertained or sounding only in damages
shall be admissible to proof against the compaijiystaestimate being made, so far as possibldyeof t
value of such debts or claim as may be subjeabyacantingency or sound only in damages, or foresom
other reasons do not bear a certain value.



493.

In the winding up of an insolvent compaegistered in Nigeria the same rules shall preasad be
observed with regard to the respective rights ofised and unsecured creditors and to debts proaaiole
to the valuation of annuities and future and cageint liabilities as are in force for the time beingler the
law of bankruptcy in Nigeria with respect to théatss of persons adjudged bankrupt, and all persbps
in any such case would be entitled to prove forraogive dividends out of the assets of the com paany
come in under the winding up and make such clagagnat the company as they respectively are edititle
to by virtue of this section.

494. (1)

@)

®)

4

@)

(b)
(©)
(d)

(e)

(f)

@)

(b)

In a winding up there shall be paid in gtijoto all other debts -

all local rates and charges due fromctirapany at the relevant date, and having become due
and payable within 12 months next before that datd,all Pay-As-You-Earn tax deductions,
assessed taxes, land tax, property or income &@sssd on or due from the company up to the
annual day of assessment next before the relew@t @nd in the case of Pay-As-You-Earn tax
deductions, not exceeding deductions made in regp@ne year of assessment and, ion any
other case, not exceeding in the whole one yessasament;

deductions under the National ProvidemdrAct 1961,
all wages or salary of any clerk owsat in respect of services rendered to the company

all wages of any workman or labouréetier payable for time or for piece work, in respod
services rendered to the company;

all accrued holiday remuneration becappayable to any clerk, servant, workman or labioure
(or in the case of his death to any other persdnsimights) on the termination of his employment
before or by the effect of the winding up orderesolution;

unless the company is being wound upntarily merely for the purpose of reconstructarmof
amalgamation with another company or unless thepamy has at the commencement of the
winding up under such a contract with insurersaséntioned in section 26 of the Workmen's
Compensation Decree 1988, rights capable of beamgterred to and vested in the workman, all
amounts due in respect of any compensation ofityafdr compensation under the Decree
aforesaid, accrued before the relevant date.

Where any compensation under the Workn@arapensation Decree 1987 is a weekly payment, the
amount due in respect thereof shall, for the pupdgparagraph (e) of subsection (1) of this sectio
be taken to be the amount of the lump sum for wtiiehweekly payment could, if redeemable, be
redeemed if the employer made an application fatr plurpose under the aforesaid Decree.

Where any payment on account of wages oryshks been made to any clerk, servant, workman or
labourer in the employment of a company out ofrtfumey advanced by some persons for that
purpose, that person shall in a winding up havigta of priority in respect of the money so advahce
and paid up to the amount by which the sum in retsplewhich that clerk, servant, workman or
labourer would have been entitled to priority ie thinding up has been diminished by reason of the
payment having been made.

The foregoing debts shall-

rank equally among themselves and Iekipdull, unless the assets are insufficient teemn
them, in which case they shall abate in equal ptapts; and

so far as the assets of the compaaiadble for payment of general creditors are irisight to
meet them, have priority over the claims of holdd#rdebentures under any floating charge
created by the company and be paid accordinglpbaly property comprised in or subject to
that charge.



(5) Subject to the retention of such sums ag be necessary for the costs and expenses ofitldengy
up, the foregoing debts shall be discharged fotthed far as the assets are sufficient to meet.them

(6) In this section "the relevant date" means

(a) in the case of a company ordered tavdnend up compulsorily which had not previously
commenced to be wound up voluntarily, the datéefwinding up order; and

(b) in any other case, the date of the conuaeent of the winding up.

Effect of Winding up on Antecedent and other Tratisas

495. (1) Any conveyance, mortgage delivery of gogdgjment, execution or other act relating to proper
which would, if made or done by or against indivatjlbe deemed in his bankruptcy a fraudulent
preference, shall, if made or done by or agairtstrapany, be deemed, in the event of its being wound
up, a fraudulent preference of its creditors, aadhlvalid accordingly.

2) Any conveyance or assignment by a commduiayl its property to trustees for the benefitadifits
creditors shall be void.

3) For the purposes of this section, thegmtzion of a petition for winding up in the caseavinding
up by or subject to the supervision of the court] a resolution for winding up in the case of a
voluntary winding up, shall be deemed to correspeitld the act of bankruptcy in the case of an
individual.

496. (1) Where anything made or done after the conwe@ent of this Decree is void under section 495 of
this Decree as a fraudulent preference of a pergerested in property mortgaged or charged to
secure the company's debt, the person preferrdid\stibout prejudice to any liabilities or rights
arising apart from this provision, be subject te #ame liabilities, and have the same rights, ks if
had undertaken to be personally liable as suretthiodebt, to the extent of the charge on the gntgp
or have value of his interest, which ever is thes land the value of the said person's interestishal
determined as at the date of the transaction ¢atistj the fraudulent preference, and shall be
determined as if the interest were free of all mbwances other than those to which the chargehéor t
company's debt was the subject.

(2) Where for the purposes of this sectiopliagtion is made to the court with respect to payment
on the ground that the payment was fraudulent pgeée of a surety or guarantor, the court shalehav
jurisdiction to determine any questions with regpethe payment arising between the person to
whom the payment was made and the surety or guarand to grant relief in respect thereof,
notwithstanding that it is not necessary so toatdte purposes of the winding up, and for that
purpose may give leave to bring in the surety @rgator as a third party as in the case of anmctio
for the recovery of the sum paid.

3) Subsection (2) of this section shall appligth the necessary modifications, in relatiotremsactions
other than the payment of money, as it applieglation to payments.

497. Where a company is being wound up sulifettie supervision of the court, any attachmermjusstration
or execution put in force against the estate aotdfof the company after the commencement of the
winding up shall be void.

498. Where a company is being wound up, aifigatharge on the undertaking or property of thegany
created within 3 months of the commencement ofaimeling up shall, unless it is proved that the
company immediately after the creation of the chavgs solvent, be invalid, except to the amouringf



499,

cash paid to the company at the time of or subs#tyu® the creation of, and in consideration tbe
charge, together with interest on that amountectirrent bank rate.

(1)

Where any part of the property of a compahich is being wound up consists of land of anyten
burdened with onerous covenants, of shares or stombmpanies, of unprofitable contracts, or of any
other property that is unsaleable, or not readilgable, by reason of its binding the possessoediie
to the performance of any onerous act or to theneay of any sum of money, the liquidator of the
company notwithstanding that he has endeavoursditor has taken possession of the property or
exercised any act of ownership in relation thergtay with the leave of the court and subject to the
provisions of this section, by writing signed byrhiat any time within 12 months after the
commencement of the winding up or such extendeidgeas may be allowed by the court, disclaim
the property:

Provided that, where any such property has not dorttee knowledge of the liquidator within one mont
after the commencement of the winding up, the paweler this section of disclaiming the property may
be exercised at any time within 12 months aftehd®& become aware thereof or such extended period as
may be allowed by the court.

@)

®)

4

®)

(6)

A disclaimer, under this section shall rape to determine, as from the date of disclainer rights,
interest and liabilities of the company, and theperty of the company, in or in respect of the
property disclaimed, but shall not, except so faisanecessary for the purpose of releasing the
company and the property of the company from lighiaffect the rights or liabilities of any other
person.

The court, before or on granting leave sxidim, may require such notices to be given tsqes
interested, and impose such terms as a conditignaptting leave, and make such other order in the
matter as the Court thinks just.

The liquidator shall not be entitled teadaim any property under this section in any celsere an
application in writing has been made to him by pagsons interested in the property requiring him to
decide whether or not he will disclaim and theiliigtior has not, within a period of 28 days after th
receipt of the application or such further perischeay be allowed by the court, given notice to the
applicant that he intends to apply to the couridare to disclaim, and, in the case of a contibttie
liquidator, after such an application does not imithat period or further period disclaim the cauty
the company shall be deemed to have adopted it.

The court may, on the application of angspa who is, as against the liquidator, entitleth®
benefit or subject to the burden of a contractuwhgerms as to payment by or to either party, of
damages for the non-performance of the contraaith@rwise as the court thinks just and any
damages payable under the order to any such peragie proved by him as a debt in the winding

up.

The court may, on an application by anysperwho claims any interest in any property disctad
under this section, or is under any liability nigatharged by this Decree in respect of any dis@dim
property and on hearing any such persons as kgHit) make an order for the vesting of the proper
in or the delivery of the property to any personstied thereto, or to whom it may seem just tiat t
property should be delivered by way of compensdtorsuch liability as aforesaid, or a trustee for
him, and on such terms as the court thinks justamany such vesting order being made, the property
comprised therein shall vest accordingly in thespertherein named in that behalf without any
conveyance or assignment for the purpose:

Provided that, where the property disclaimed ia tfasehold nature the court shall not make vestidgr

in favour of any person claiming under the compavtyether as an under-lessee or as a mortgagee by
demise, a mortgage by way of legal charge or mgegas the case may be, except upon the terms of

making that person -
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@)

(b)

(7

1)

subject to the same liabilities and gdlions as those to which the company was subjetgru
the lease in respect of the property at the comeraeat of the winding up; or

if the court thinks fit, subject only the same liabilities and obligations as if treskehad been
assigned to that person at that date, and in egthent if the case so requires, as if the lease had
comprised only the property comprised in the vestirder, and any mortgagee or underleasee
declining to accept a vesting order upon such testma#l be excluded from all interest in and
security upon the property, and if there is no perdaiming under the company who is willing
to accept an order upon such terms, the court shaél power to vest the estate and interest of
the company in the property in any person liabileegipersonally or in a representative character,
and either alone or jointly with the company, tofpan the lessee's covenants in the lease, freed
and discharged from all estates, incumbrancesraackests created therein by the company.

Any person injured by the operation ofsclhimer under this section shall be deemed ta be
creditor of the company to the amount of the injaryd may accordingly prove the amount as a debt
in the winding up.

Where a creditor issues execution againgtgoods or land of a company or attaches anydiebto
the company, and the company is subsequently wapnthe creditor shall not be entitled to retain
the benefit of the execution or attachment agdivestiquidator in the winding up of the company,
unless he has completed the execution or attachipeéote the commencement of the winding up:

Provided that -

@)

(b)

(©)

)

(1)

)

where any creditor has had notice wiegting having been called at which a resolutan f
voluntary winding up is to be proposed, the datevbith the creditor so had notice shall, for the
purposes of the foregoing provision, be substitiitedhe date of the commencement of the
winding up;

if a person purchases in good faith ursdeale by the sheriff any goods of a company oictwh
an execution has been levied, he shall acquired tithe to them against the liquidator;

the rights conferred by this subsectiarthe liquidator may be set aside by the coufavwour
of the creditor to such extent and subject to ¢aoms as the court thinks fit.

For the purposes of this section, an eti@egainst goods shall be taken to be compleyexklzure
and sale, and an attachment of a debt shall beatbtrbe completed by receipt of the debt, and an
execution against land shall be deemed to be caetpley seizure and, in the case of an equitable
interest, by the appointment of a receiver.

Subject to the provisions of subsectionof3his section, where any goods of a companyaden in
execution and before the sale thereof or the cdioplef the execution by the receipt or recovery of
the full amount of the levy, notice is served oa sheriff that a provisional liquidator has been
appointed or that a winding up order has been matiat a resolution for voluntary winding up has
been passed, the sheriff shall, on being so redjdieéiver the goods and any money seized or
received in part satisfaction of the executionh liquidator, but the costs of the execution shalh
first charge on the goods or money so delivered tha liquidator may sell the goods, or a suffitien
part thereof, for the purpose of satisfying tharge.

Subject to the provisions of subsectionofZhis section, where under an execution in respka
judgment for a sum exceeding 100 the goods of gpeomare sold or money is paid in order to avoid
sale, the sheriff shall deduct the costs of theetken from the proceeds of the sale or the money
paid, and retain the balance for 14 days; andttiiwithat time notice is served on him of a petitfor
the winding up of the company having been preseoted a meeting having been called at which
there is to be proposed a resolution for the valynivinding up of the company and an order is made
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®)

(4)
@)
(b)

(1)

@)

(b)

(©)

(d)

(e)

(f)
)

(h)

(i)

or a resolution is passed, as the case may bthdavinding up of the company, the sheriff shalf pa
the balance to the liquidator, who shall be ertiteretain it as against the execution creditor.

The rights conferred by this section amliuidator may be set aside by the court in fawduhe
creditor to such extent and subject to such tesnthecourt thinks fit.

In this section and section 500 of thici2e -

"goods" includes chattels personadt an

"sheriff" includes any officer charged wthe execution of a writ or other process.

Offences antecedent to or in course of winding-up

If any person, being a past or presenteffof a company which at the time of the commissib
the alleged offence is being wound up, whetherraynaer the supervision of the court or voluntarily
or is subsequently ordered to be wound up by thiet @ subsequently passes a resolution for
voluntary winding up -

(ii)

does not to the best of his knowledge laglief fully and truly discover or deliver to the
liquidator all the property, landed and personithe company, and how and to whom for what
consideration and when the company disposed opartythereof, except such part as has been
disposed of in the ordinary way of the businesthefcompany; or

does not deliver up to the liquidataras he directs, all such part of the real andqrexis
property of the company as is in his custody orenris control, and which he is required by law
to deliver up; or

does not deliver up to the liquidatmras he directs, all books and papers in hisodysbr
under his control belonging to the company and Wiie is required by law to deliver up; or

within 12 months next before the commemeet of the winding up or at any time thereafter
conceals any part of the property of the compartiie¢ovalue of 100 or upwards, or conceals any
debt due to or from the company; or

within 12 months next before the como@nent of the winding up or at the any time theszaf
fraudulently removes any part of the property @& tiompany to the value of 100 or upwards; or

makes any material omission in anyestent relating to the affairs of the company; or

knowing or believing that a false dehs lbeen proved by any person under the winding up,
fails for the period of one month to inform theuidator thereof; or

after the commencement of the windingprpyents the production of any book or paper
affecting or relating to the property or affairstbé company; or

within 12 months next before the comnesnent of the winding up or at any time thereafter -
conceals, destroys, mutilates or falsjfi@r is privy to the concealment, destruction,
mutilation or falsification of the book or papefeaiting or relating to the property or affairs

of the company; or

makes or is privy to the making of dalge entry in any book or paper affecting ortieta
to the property or affairs of the company; or
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(i) fraudulently parts with, alters or makey omission, in, or is privy to the fraudulently
parting with, altering or making any omission iryalocument affecting or relating to the
property or affairs of the company, or

(iv) at any meeting of the creditors of tbenpany, attempts to account for any part of the
property of the company by fictitious losses orenges; or

(V) made the false representation or dtlaeid, obtained any property for or on behalfraf t
company on credit which the company does not sulessty pay for; or

(vi) under the false pretence that the @myis carrying on its business, obtains the créalit
or on behalf of the company any property whichabmpany does not subsequently pay for;
or

(vii) pawns, pledges or disposes of any ptppéthe company which has been obtained on

credit and has not been paid for, unless such pagypiedging, or disposing is in the
ordinary way of the business of the company; or

0] is guilty of any false representatigrother fraud for the purpose of obtaining the em®f the
creditors of the company or any of them to an agesd with reference to the affairs of the
company or to the winding up,

he shall be guilty of an offence and shall, in¢thse of the offences mentioned respectively ingraphs
(m), (n) and (o) of this subsection, be liable on\iction, to imprisonment for a term of 12 montasd in
the case of any other offence under this subsedtwall be liable on conviction to imprisonment &oterm
of 2 years:

Provided that it shall be a good defence to a ehargler any of paragraphs (a), (g), (c), (d),(i),
(vi) and (vii) of this subsection, if the accusadyes that he had no intent to defraud, and toaageh
under any of paragraphs (n), (f) and (j), if hey@®he had no intention to conceal the state afraff
of the company or to defeat the law.

Where any person pawns, pledges or dispafsgny property in circumstances which amourarto
offence under sub-paragraph (vii) of paragrapbf(ubsection (1) of this section, every person who
takes in pawn or pledge or otherwise receives tbparty knowing it to be pawned, pledged or
disposed of in such circumstances as aforesaitilshguilty of an offence, and on conviction thdreo
liable to be punished in the same way as if herbadived the property knowing it to have been
obtained in circumstance amounting to an offence.

For the purposes of this section, "offldacludes any person in accordance with whosectioes
or instructions the directors of a company haventseustomed to act.

If any officer or contributory of any cowrnpy being wound up destroys, mutilates, altersisiffes any
books, papers or securities, or makes or is pouwpé making of any false or fraudulent entry iy an
register, book of account or document belongingpgocompany with intent to defraud or deceive any
person, he shall be guilty of an offence and liaveonviction to imprisonment for a term of 2 year a
fine of 2,500.

If any person, being at the time of thenatission of the alleged offence an officer of a pamy which is
subsequently ordered to be wound up by the cowstiesequently passes a resolution for voluntary
winding up -

(@) has by false pretences or by means ob#mr fraud induced any person to give credit & th
company; or
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(b)

(©)

with intent to defraud creditors of tt@mmpany, has made or caused to be made any gift or
transfer of or charge on, or has caused or conravéloke levying of any execution against, the
property of the company; or

with intent to defraud creditors of g@mmpany, has concealed or removed any part of the
property of the company since, or within 2 monte#okbe, the date of any unsatisfied judgment or
order for payment of money obtained against thepzom,

he shall be guilty of an offence and liable on dotien to imprisonment for a term of 2 years.

(1)

)

1)

)

3

4

@)

If where a company is wound up it is shdhat proper books of account were not kept by the
company throughout the period of 2 years immedjgisbceeding the commencement of the winding
up or the period between the incorporation of tisisipany and the commencement of the winding up
whichever is the shorter, every officer of the campwho is in default shall, unless he shows tleat h
acted honestly and that in the circumstances irtlwthie business of the company was carried on the
default was excusable, be guilty of an offence lamtlable on conviction in the court to a fine &02

For the purposes of this section, propearkis of account shall be deemed not to have begnirkéhe
case of any company if there have not been ket sacks of accounts as are necessary to exhibit
and explain the transactions and financial positibthe trade or business of the company including
books containing entries from day to day in suéfitidetail of all cash received and cash paid; and,
where the trade or business has involved dealimgaus, statements of the annual stock takings and
(except in case of good sold by way of ordinargitetade) of all goods sold and purchased, showing
the goods and the buyers and sellers thereof ficiuit details to enable those goods and those
buyers and sellers to be identified.

If, in the course of the winding up of a quamy, it appears that any business of the compasy h
been carried on in a reckless manner or with intedefraud creditors of the company or creditdrs o
any other person for any fraudulent purpose, thetcon the application of the official receiver, o
the liquidator or any creditor or contributory betcompany, may, if it thinks proper so to do, dezl
that any persons who were knowingly parties toctimeying on of the business in manner aforesaid
shall be personally responsible, without any litidia of liability for all or any of the debts orlar
liabilities of the company as the court may direct.

Where the court makes a declaration asgpansibility for debts or liabilities under subtset (1)
of this section, it may give any direction it thingroper for the purpose of giving effect to that
declaration, and in particular the court may matavision for making the liability of any such perso
under the declaration a charge on any debt or atidig due from the company to him, or on any debt
or obligation due from the company to him, or oy emortgage or charge or any interest in any
mortgage or charge or any assets of the companybyedr vested in him, or any company or person
on his behalf, or any person claiming as assigraea br through the person liable or any company or
person acting on his behalf, and may from timene tmake any further order necessary for enforcing
any charge imposed under this subsection.

Where any business of a company is caoiedith such intent or for such purpose as is nogeil
in subsection (1) of this section (other than resgly) every person who was knowingly a party to th
carrying on of the business in manner aforesaid| bl guilty of an offence, and liable on convocti
to a fine of 2,500 or to imprisonment for a ternRofears, or to both.

In its operation this section shall haffee, so however that -
a declaration may be made notwithstagthat the person concerned may be criminallydiab

in respect of matters which are grounds for theéadatton and a declaration, if made, shall be
deemed to be a final judgment of the court;
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(©)

(d)
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)
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3

(4)

the official receiver or the liquidatas the case may be, on the hearing of an afiplice the
court, may himself give evidence or call witness;

there shall be included in the exp@ssassignee" any person to whom or in whose fabgur
the direction of the person liable the debt, olilagg mortgage, or charge was created, issued or
transferred, or the interest created, other thgmpanson being an assignee for valuable
consideration given in good faith and without netaf any of the matters on the ground of which
the declaration is made;

"valuable consideration" shall not irdduconsideration by way of marriage.

If, in the course of winding up a compartygppears that any person who has taken part in the
formation or promotion of the company, or any paspresent director, manager or liquidator, or any
officer of the company, has misapplied or retainetbecome liable or accountable for any money or
property of the company, or been guilty of any eésfance or breach of duty in relation to the
company which would involve civil liability at thauit of the company, the court may, on the
application of the official receiver, or of theliglator, or of any creditor or contributory, examinto
the conduct of the promoter, director, liquidatooéficer, and compel him to repay or restore the
money or property or any part thereof respectivéth interest at such rates as the court thinks jus
or to contribute such sum to the assets of the eompy way of compensation in respect of the
misapplication, retainer, misfeasance or breadhust as the court thinks just.

The provisions of this section shall extém any receiver of the property of a company, stmall in
any case have effect notwithstanding that the offés one for which the offender may be criminally
liable.

Where an order for payment of money is enawlder this section, the order shall be deeméeé
final judgment of the court.

If it appears to the court, in the coursevisfding up by, or subject to the supervision bg Court
that any past or present officer, or any membeth@fmember has been guilty of any offence in
relation to the company for which he is crimindigble, the court may, either on the application of
any person interested in the winding up or of usmanotion direct the liquidator to refer the matier
the Attorney-General of the Federation.

If it appears to the liquidator in the csiof a voluntary winding up that any past or pn¢®fficer,
or any member, of the company has been guilty gfodfence in relation to the company for which he
is criminally liable, he shall forthwith report timeatter to the Attorney-General of the Federatiot a
shall furnish him such information and give to loch access to and facilities for inspecting and
taking copies of any documents, being informatiodacuments in the possession or under the
control of the liquidator and relating to the mattequestion, as he may require.

Where any report is made under subsectipof(this section to the Attorney-General of the
Federation he may, if he thinks fit, apply to tleeit for an order conferring on him or any person
designated by him for the purpose with respedhd¢ocompany concerned, all such powers of
investigating the affairs of the company as arevigex by this Decree in the case of a winding up by
the court.

If it appears to the court in the courfa woluntary winding up that any past or presdfiter, or
any member, of the company has been guilty as sdateand that no report with respect to the matter
has been made by the liquidator to the Attorneydgarof the Federation under subsection (2) of this
section, the court may on the application of amgpe interested in the winding up or of its own
motion, direct the liquidator to make such a repantd on a report being made accordingly, the
provisions of this section shall have effect asigifothe report had been made in pursuance of the
provisions of subsection (2) of this section.
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If, where any matter is reported or refeie@the Attorney-General of the Federation undir th
section, he considers that the case is one in whjmtosecution ought to be instituted, he shall
institute proceedings accordingly, and it shalthe duty of the liquidator and of every more office
and agent of the company past and present (otaerttte defendant in the proceedings) to give him
all assistance in connection with the prosecutibitivhe is reasonably able to give and it is hereby
declared for the purposes of this subsection,ttfeaexpression "agent” in relation to a company
includes any banker or solicitor of the company any person employed by the company as auditor,
whether that person is or is not an officer oftcbenpany.

If any person fails or neglects to giveistaince in the manner required by subsectionf(B)i®
section, the court may, on the application of thi®key-General of the Federation direct that perso
to comply with the requirements of the said subsactind where any such application is made with
respect to a liquidator, the court, may, unlespfiears that the failure or neglect to comply wees td
the liquidator not having in his hands sufficieasets of the company to enable him so to do, direct
that the costs of the application shall be bornéeyliquidator personally.

Supplementary Provisions as to Winding Up
The following persons shall not be competeriie appointed or to act as liquidator of a comypa
whether in a winding up by, or under the supervigibthe court, or in a voluntary up -
an infant ;
any one found by the court to be of wmsbmind;
a body corporate;
an undischarged bankrupt;

any director of the company under ligion;

any person convicted of any offenasining fraud, dishonesty, official corruption oonal
turpitude and in respect of whom there is a subgjgirder under section 254 of this Decree.

Any appointment made in contravention @&f pinovisions of subsection (1) of this section lsheal
void and if any of the persons named in paragréphgd) (e), and (f) of that subsection shallazta
liquidator of the company he shall be guilty ofafence and liable to a fine not exceeding 2,500 io
the case of a body corporate or, in the case afdividual, to imprisonment for a term not exceegin
6 months or to a fine not exceeding 500 or to Isoith imprisonment and fine.

Any person who gives or agrees or offers to givartp member or creditor of a company any valuable
consideration with a view to securing his own appraent or nomination, or to securing or preventimg
appointment or nomination of some person other thiaself, as the company's liquidator, shall bétgui
of an offence liable to a fine of 250.

(1)

If a liquidator makes default in filing, [deering or making any return, account or otherwwoent, or
in giving any notice which he is by law requiredite, deliver, make or give, and fails to make doo
the default within 14 days after the service on birma notice requiring him to do so, the court may,
on an application made to the court by any contoityuor creditor of the company or by the
Commission, make an order directing the liquidabomake good the default within such time as is
specified in the order.



(2) Any order under this section may provideat the costs of any expenses incidental to tpécabion
shall be borne by the liquidator and nothing irs thection shall be taken to prejudice the operatfon
any enactment imposing penalties on a liquidatoesapect of any such default.

512. (1) Where a company is being wound up, wheblyesr under the supervision of the court or voluhta
every invoice, order for goods or business leisuéd by or on behalf of the company or a liquidato
of the company, or a receiver or manager of thpgnty of the company being a document on or in
which the name of the company appears shall coatatatement that the company is being wound

up.

(2) If default is made in complying with theopisions of this section, the company and any ef th
following persons who knowingly and wilfully authees or permits the default, namely, any officer
of the company, any liquidator of the company amgl r@ceiver or manager, shall be guilty of an
offence and liable to a fine of 100.

513. (1) In the case of a winding up by the courta @reditors voluntary winding up -

(a) every assurance relating to any propefrthe company, or to any mortgage, charge or other
encumbrance thereon or any right or interest in@aoperty, in any event forming part of the
assets of the company and which, after the execofithe assurance, either at law or in equity is,
or remains part of the assets of the company; and

(b) every power of attorney, proxy papett, order, certificate, affidavit, bond or othiestrument
or writing relating solely to the property of angnaspany which is being so wound up, or to any
proceeding under any such winding up, shall be gtethfrom duties chargeable under any law,
enactment relating to stamp duties.

2) In this section, "assurance" includes argddeonveyance, instrument, discharge, assignnient o
surrender.

514. Where a company is being wound up, allksceand papers of the company and of the liquidatioadi, as
between the contributories of the companypbma facieevidence of the truth of all matters purporting to
be therein recorded.

515. (1) Where a company is being wound up andasito be dissolved, the books and papers of the
company and of the liquidators may be disposed dbllows, that is to say -

@ in the case of a winding up by or sabte the supervision of the court, in such wayhascourt
directs;
(b) in the case of a members' voluntarydivig up, in such way as the company by special

resolution directs and, in the case of a creditaisintary winding up, in such way as the
committee of inspection or, if there is no such outtee, as the creditors of the company, may
direct.

(2) After five years from the dissolution bEtcompany no responsibility shall rest on the camypthe
liquidators, or any person to whom the custodyhefliooks and papers has been committed, by
reason of any book or paper not being forthcomingry person claiming to be interested therein.

3) Provision may be made by general ruleef@bling the Commission to prevent, for such pefiud
exceeding 5 years from the dissolution of the camgpas it may think proper, the destruction of the
books and papers of a company which has been waurahd for enabling any creditor or
contributory of the company to make representatiorisand to appeal to the court from any direttio
which may be given by it in the matter.
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(b)

If any person acts in contravention of gayeral rules made for the purposes of this sectiaf
any direction of the Commission thereunder, hel ffeaguilty of an offence and liable to a fine of
1,000.

If where a company is being wound up, thedivig up is not concluded within one year after its
commencement, the liquidator shall, at such inferaa may be prescribed, until the winding up is
concluded, send to the Commission a statemeneipibscribed form and containing the prescribed
particulars with respect to the proceedings in ogltion of the liquidation.

Any person stating himself in writing to &ereditor or contributory of the company shall be
entitled, by himself or by his agent at all reasBedimes, on payment of the prescribed fee, tpens
the statement, and to receive a copy thereof caextherefrom; but any person untruthfully soistat
himself to be creditor or contributory shall belguof contempt of court, and shall be punishable
accordingly on the application of the liquidatoratthe official receiver.

If a liquidator fails to comply with thequirements of this section, he shall be guiltpbffence
and liable to a fine of 50 for each day during vihilce default continues.

If it appears from any such statement bentise that a liquidator has in his custody orarrds
control any money representing unclaimed or unbisted assets of the company which have
remained unclaimed or undistributed for 6 montherahe date of their receipt, the liquidator shall
forthwith pay the same to the companies liquidaiooount mentioned in section 257 of this Decree
and shall be entitled to a certificate of receipthie prescribed form for the money so paid, which
shall be an effectual discharge to him.

For the purposes of ascertaining andrggtti any money payable into the companies liqintat
account in pursuance of this section, the followpegvers may be exercised by the authorities named,
that is to say -

the Commission may at any time order sugh liquidator to submit to it an account vedfley
affidavit of the sums received and paid by him ura@tdn pursuance of the liquidation, and may
direct and enforce an audit of the account andefliquidator fails to submit the account within
such reasonable time as the Commission directshdlebe guilty of contempt of court and may,
on the application of the Commission to the couatimfor the purpose, be punished accordingly;
and

the Court may, if default is made imsutting the account referred to in paragraph {ahis
section -

0] by warrant addressed to any policeceffi cause the liquidator to be arrested, andoalk$,
papers and money or goods, relating to the ligigdah his possession to be seized and him
and them to be safely kept until such time as thetanay order;

(i) at any time by order addressed to therRaster-General of the Nigerian Postal Service
Department require that, for a period of not maant3 months, letters addressed to the
liquidator and sent through the post, be in coofgeost, redirected, sent or delivered to or at
any place or places mentioned in the order;

(i) summon the liquidator or his wife, or ggrson known or suspected to have in his
possession any books, or papers relating to thé&lktjon, and any money or goods
belonging to the liquidator or representing anylaimeed or undistributed assets of the
company as aforesaid, or summon any person whowrotm deems capable of giving
information respecting any such books, papers, maywds or other assets, and require any
person summoned under this paragraph to produaevdats in his custody or under his
control relating to the liquidator's dealings wile property of the company;



517.

518.

519.

(6)

(7

(iv) where any person on examination betadmits that he is indebted to the company, by
order made on the application of the official reeeior liquidator direct payment to the
official receiver or liquidator as the case maydifehe amount admitted, or any part thereof,
either in full of discharge of the whole amountmestion or not at such time and in such
manner as the court thinks fit, with or without tsosf the examination;

(v) examine on oath, either the word of rhautwritten interrogatories any person so brought
before it concerning the liquidator and his deaimgth the property of the company;

(vi) if any person on examination befom ¢burt admits that he has in his possession any
money properly payable into the company's liqufaticcount in pursuance of this section,
order him to pay any such money forthwith into thatount.

Any person claiming to be entitled to mppaid into the company's liquidation account in
pursuance of this section may apply to the Commis&r payment, and the Commission, if the
liquidator certifies the claim may make an ordargayment accordingly.

An appeal shall lie to the Court by any perslaiming to be dissatisfied with the decisioritof
Commission in respect of any claim made undergbdion.

Where a resolution is passed at an adgalmeeting of any creditors or contributories ebapany, the

resolution shall, for all purposes, be treatedaasry been passed on the date on which it wasaioin f
passed, and shall not be deemed to have been passieeldate on which it was in fact passed, aatl sh
not be deemed to have been passed on any eatker da

(1)

@)

®)

(4)

®)

1)

On the winding up of a company (whetheth®y court or voluntarily), the liquidator may, sedj to
the following provisions of this section, make grayment which the company has, before the
commencement of the winding up, decided to makeuselction 649 of this Decree.

The power which a company may exerciseiliyer only of section 649 of this Decree may be
exercised by the liquidator after the winding ug hammenced if, after the company's liabilitiesehav
been fully satisfied and provision has been madéhi costs of the winding up, the exercise of that
power has been sanctioned by such resolution afdhgany as would be required of the company
itself by subsection (3) of section 649 of this Becbefore that commencement, as if paragraphf (b) o
that subsection were omitted and any other reqirérapplicable to its exercise by the company had
been met.

Any payment which may be made by a compardeuthis section may be made out of the
company's assets are available to the membersonitiding up.

On a winding up by the court, the exertigehe liquidator of his powers under this secsball be
subject to the court's control and any creditocantributory may apply to the court with respect to
any exercise or proposed exercise of the power.

Subsections (1) and (2) of this secticalldilmve effect notwithstanding any rule or lawsection
480 of this Decree.

Supplementary Powers of Court

The court may, as to all matters relatmghe winding up of a company, have regard to tishes
of the creditors or contributories of the compaagy/proved to it by any sufficient evidence, and may
if it thinks fit, for the purposes of ascertainitimpse wishes direct meetings of the creditors or
contributories to be called, held and conducteslich manner as the court directs and may appoint a
person to act as chairman of any such meetingarepbrt the result thereof to the court.
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In the case of creditors, regard shall && to the value of each creditors' debt.

In the case of contributories, regard Idt@had to the number of votes conferred on each
contributory by this Decree or the articles.

In all proceedings under this Part of ecree, all court, Judges, and persons judicsting, and all

officers, judicial or ministerial, of any court employed in enforcing the process of any courtll shkke
judicial notice, of the signature of any officeraufurt and also of the official seal or stamp cbart
appended to or impressed on any document madegdissisigned under the provisions of this Parhisf t
Decree, or on any official copy of any such documen

(1)

)

1)

)

3

Documents purporting to be orders or cegtfis made or issued by the Attorney-General of the
Federation or the Commission for the purposesisfiecree and to be signed by the Attorney-
General of the Federation or the Accountant-Gerddrtile Federation, or under the seal of the
Commission or signed by any person authorisedahikhalf by them or, it, and in proper case to be
sealed where necessary, shall be received in esédsmd deemed to be such orders, or certificates
without further proof unless the contrary is shown.

A certificate signed by the Attorney-Gealasf the Federation or the Accountant-Generahef t
Federation or under the seal of the Commissionahgtorder made, certificate issued, or act dane, i
the order, certificate or act of the Attorney-Geaf the Federation, Accountant-General of the
Federation or the Commission as the case may b# k&hconclusive of the fact so certified.

Where a company is in course of being vdoujn, all magistrates shall be commissioners fer th
purpose of taking evidence under this Decree amddhirt may refer the whole or any part of the
examination of any witnesses under this Decre@ygarson hereby appointed commissioner.

Every commissioner shall, in addition tty @owers which he might lawfully exercise as a
magistrate, have in the matter so referred to Hitthhve same powers as the court of summoning and
examining witnesses, of requiring the productiondl@ivery of documents, of punishing defaults by
witnesses and of allowing costs and expenses tesses.

The examination so taken shall be reture@ported to the court in such manner as thattco
directs.

An affidavit required to be sworn under tmeyisions or for the purposes of this Part of hecree may

be sworn in Nigeria or elsewhere in accordance thighprovisions of the Oaths Act 1963 or under any
other enactment or law providing for the administraof oaths and all courts, Judges, Commissigners
and persons acting judicially shall take judiciatioe of the seal or stamp or signatures (as the oay
be) of any court, Judge, person, consul, or vigesah attached, appended, or subscribed to any such
affidavit, or to any other document to be usedtfierpurposes of this Part of this Decree.

(1)

)

Provisions as to Dissolution

Where a company has been dissolved, the oy at any time within 2 years of the date of the
dissolution, on an application being made for tagpse by the liquidator of the company or by any
other person who appears to the court to be intmtesake an order, upon such terms as the court
may think fit, declaring the dissolution to havesheoid, and thereupon such proceedings may be
taken as might have been taken if the company baleen dissolved.

It shall be the duty of the person on séhapplication the order was made, within seves dégr
the making of the order, or such further time a&sGlourt may allow, to deliver to the Commission for
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registration an office copy of the order, and Httperson fails so to do he shall be liable tona 6f 25
for every day during which the default continues.

Q) Where the Commission has reasonable causglieve that a company is not carrying on busimes

@)

®)

“4)

®)

in operation, it may send to the company by pdsttar inquiring whether the company is carrying on
business or in operation.

If the Commission does not within one maowoitlsending the letter receive any answer thereshall
within 14 days after the expiration of the monthdéo the company by post a registered letter
referring to the first letter, and stating thatarswer thereto has been received, and that if swean
is not received to the second letter within one tihhdrom the date thereof, notice shall be publisimed
the Gazette with a view to striking the name of¢bhmpany off the register.

If the Commission receives an answer ¢oeffiect that the company is not carrying on bussra in
operation, or does not within one month after segpdihe second letter receive any answer, it may
publish in the Gazette, and send to the comparpoBy; a notice that at the expiration of 3 months

from the date of that notice the name of the compaentioned therein shall, unless cause is shown to

the contrary, be struck off the register and thmpany shall be dissolved.

If, in any case where a company is beiogmnd up, the Commission has reasonable causeitvdel
either that no liquidator is acting, or that théaaé of the company are fully wound up, and thenres
required to be made by the liquidator have not beade for a period of 6 consecutive months, the
Commission shall publish in the Gazette and sertdd@ompany or the liquidator, if any, a like
notice is provided in subsection (3) of this settio

At the expiration of the time mentionedlie notice the Commission may, unless cause to the
contrary is previously shown by the company, stii@mame off the greater, and shall publish notice
thereof in the Gazette and on the publication e@azette of notice as aforesaid the company khall
dissolved:

Provided that -

(6)

(7

(a) The liability, if any, of every directananaging officer and member of the company shall
continue and may be enforced as if the companybatieen dissolved; and

(b) nothing in this subsection shall affea pgower of the court to wind up a company the nafme
which has been struck off the register.

Any company or member or creditor aggriefsgdhe striking off the register of the companyen
this section may apply to the court at any timeokethe expiration of 20 years from the publication
of the notice under subsection (5) of this sectionan order restoring the company to the register
and if the court is satisfied that, at the timeheaf striking off, the company was carrying on bass
or in operation, or that otherwise it is just tetree it to the register, the court may order theme of
the company to be restored to the register; ammt@der under this subsection may include any
directions the court thinks fit, and provision nisymade therein for placing the company and all
other persons in the same position, as nearly gbmgaas if the name of the company had not been
struck off the register; and upon delivery of aficef copy to the Commission for registration, the
order shall have effect according to its tenor, axay be registered accordingly.

Any notice to a liquidator to be sent undés tection may be addressed to the liquidatorsafaisi
known place of business, and any letter or notideet sent under this section to a company may be
addressed to the company at its registered or ¢ifiad.

Where a company is dissolved, all propang rights whatsoever vested in or held on trusttfe
company immediately before its dissolution inclgieasehold property but not (including propertidhe
by the company on trust for any other person) skabject and without prejudice to any order whity
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at any time be made by the court under sectiondsZ25 of this Decree, be deemed to be vesteckin th
State without further assurance bama vacantia

1)

@)

(1)

)

3

(1)

)

3
(4)

Central Accounts

There shall continue to be an account ddhe Companies Liquidation Account, kept on bebélf
the Commission by the Accountant-General of theeFatbn, into which shall be paid all moneys
received by the Commission in respect of proceedingler this Decree in connection with the
winding up of companies.

All payments out of money standing to ¢hedit of the Commission in the companies liquiokati
account shall be made by the Accountant-Genethleiprescribed manner.

If the cash balance standing to the crefdihe companies liquidation account is in exagddhe
amount which in the opinion of the Commission iguieed for the time being to answer demands in
respect of companies' estates, the Commission rsbidly the excess to the Accountant-General of the
Federation and the Accountant-General of the Fé&dereay invest the excess or any part thereof, in
Government securities, to be placed to the créditioh account as he may deem fit in the
circumstances.

If any part of the money so investedristhe opinion of the Commission, required to ansaver
demands in respect of companies' estates, the Gzsiomishall notify to the Accountant-General of
the Federation the amount so required, and the Wteat-General of the federation shall thereupon
repay to the Commission such sum as may be requaré credit of the companies liquidation
account, and for that purpose may direct the dadeich part of the securities as may be necessary.

The dividends on investments under thisi@eshall be paid to such account as the Accotntan
General of the Federation may direct, and regaatl bb had to the amount thus derived in fixing the
fees payable in respect of proceedings in the windp of companies.

An account shall be kept by the Commissibthe receipts and payments in the winding upaath
company, and, when the cash balance standing tréllé of the account of any company is in excess
of for the time being to answer demands in respttitat company's estate, the Commission shall, on
the request of the committee, invest the amounsaeequired in Government securities, to be placed
to the credit of the said account for the bendfthe company.

If any part of the money so invested ighi@ opinion of the committee of inspection, reqdite
answer any demands in respect of the estate abtinpany, the Commissioner shall, on the request of
that committee raise such sum as may be requird¢idebyale of such part of the said securities as ma
be necessary.

The dividends on investments under thisi@eshall be paid to the credit of the company.
Where the balance at the credit of anymamy's account in the hands of the commission elscee
10,000 and the liquidator gives naotice to the cossioin that the excess is not required for the

purposes of the liquidation, the company shallitiéled to interest on the excess at the currenkba
rate.

Returns by Officers of Courts

The officers of the courts acting in thimding up of companies shall make to the Commissigrh

returns of the business of their respective camtsoffices, at such times, and in such manneif@mnad as
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may be prescribed, and from those returns the Csgiam shall cause books to be prepared which Biall
opened for public information and searches.

Accounts to be prepared annually

(1) The Commission and every officer by whaed are taken under this Decree in relation to the

@)

winding up of companies shall make returns and gif@mation to the Accountant-General of the
Federation in such form as he may require; anédticeunts of the Commission relating to the
winding up of companies shall be audited as soanasbe after the end of each year in the manner
prescribed by the Audit Act.

The Accountant-General of the Federattmalsbefore the end of each year in which the taigdi
made, prepare for submission to the National Cdwfidvlinisters an account of the winding up of
companies as audited by the Director of Audit ef iederation, showing in respect of such winding
up, the receipts and expenditure during the previ@ar, and any other matters which the National
Council of Ministers or the Minister, as the casgyrbe, may require.

Chapter 6.
Winding up of Unregistered Companies

Subject to the provisions of this Partto$ Decree, an unregistered company may be wopnahder this
Decree and all the provisions of this Decree, wgpect to winding up shall apply to an unregistere
company, with the following exceptions -

(a) the principal place of business ofianegistered company shall for all the purposdb®f
winding up be deemed to be the registered offich@fcompany;

(b) an unregistered company shall not bendaip under this Decree voluntarily or subject to
supervision;
(c) an unregistered company may be wound up i
0] the company is dissolved, or has ceased to carbusimess or is carrying on business only

for the purpose of winding up its affairs;

(ii) the company is unable to pay its debts
(i) the court is of opinion that it is jad equitable that the company should be wound up
(d) an unregistered company shall, for puepa this Decree be deemed to be unable to pay its
debts if -
0] a creditor, by assignment or otherwiseyhom the company is indebted in a sum

exceeding 100 then due, has served on the compgtgaving at its principal place of
business, or by delivering to the secretary or sdirextor, manager, or principal officer of
the company, or by otherwise serving in such maasehe court may approve or direct, a
demand under his hand requiring the company talpagum so due, and the company has
for 21 days after the service of the demand negfieitt pay the sum, or to secure or
compound for it to the satisfaction of the creditor

(i) any action or other proceedings has lrestituted against any member for any debt or
demand due from the company, or from him in hisaciétyp as a member, and notice in
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writing of the institution of the action or procéegl having been served on the company by
leaving it at its principal place of business, grdelivering it tot he secretary, or some
director, manager, or principal officer of the camp, or by otherwise serving the notice in
such manner as the court may approve or directahwany has not within 28 days after
service of the notice secured, or compounded fad#bt or demand or procured the action
or proceeding to be stayed, or within that periad hot indemnified the defendant to his
reasonable satisfaction against the action or pding, and against all costs, damages, and
expenses to be incurred by him by reason of theesam

(i) execution or other process issued joilgment, decree, or order obtained in any court in
favour of a creditor against the company, or anyimer thereof as such, or any person
authorised to be sued as nominal defendant onfoafhthle company, is returned unsatisfied;

(iv) it is otherwise proved to the satisfatif the Court that the company is unable toipgay
debts.
Q) In the event of an unregistered compariygo@ound up every person shall be deemed to be a

@)

contributory who is liable to pay or contributeth® payment of any debt or liability of the company
or to pay or contribute tot he payment of any sonttie adjustment of the rights of the members
among themselves, or to pay or contribute to theneat of the costs and expenses of winding up the
company, and every contributory shall be liabledatribute to the assets of the company all sums
due from him in respect of any such liability asrakaid.

In the event of the death, bankruptcyinsolvency of any contributory, the provisions lefstDecree
with respect to the personal representatives, hamii devisees of deceased contributories, and the
trustees of bankrupt or insolvent contributorieshescase may be shall apply.

The provisions of this Decree with resgecitaying and restraining actions and proceediggsnst a
company at any time after the presentation of gigetfor winding up and before the making of a diimgy
up order shall, in the case of an unregistered emypw~here the application to stay or restrainyigab
creditor, extend to actions and proceedings agamgtontributory of the company.

Where an order has been made for windmgruunregistered company, no action or proceeshad be
proceeded with or commenced against any contriputbthe company in respect of any debt of the
company except by leave of the court, and subgestith terms as the court may impose.

The provisions of this Part of this Decvéth respect to unregistered companies shall lz&ldition to
and not in restriction of any provisions hereindrefin this Decree contained with respect to wigdip
companies by the court, and the court or liquidaiay exercise any powers to do any act in the chse
unregistered companies which might be exercisetboe by it or him in winding up companies formed
and registered under this Decree; but an unregidtesmpany shall not, except in the event of itadgpe
wound up, be deemed to be a company under thiseBeand then only to the extent provided by thit Pa
of this Decree.

Part XVI
Arrangement and Compromise

In this Part of this Decree, the expras$arangement” means any change in the rightisioitities of
members, debenture holders or creditors of a copnpaany class of them or in the regulation of a
company, other than a change effected under amy ptbvision of this Decree or by the unanimous
agreement of all parties affected thereby.
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(4)

©)

(6)

@)

(b)

@)

(b)

With a view to effecting any arrangementpanpany may by special resolution resolve that the
company be put into members' voluntary winding ng #hat the liquidator be authorised to sell the
whole or part of its undertaking or assets to amobiody corporate, whether a company within the
meaning of this Decree or not (in this sectionezhlithe transferee company") in consideration or pa
consideration of fully paid shares, and to distiébilne same in specie among the members of the
company in accordance with their rights in theiliigtion.

Any sale or distribution in pursuance afpecial resolution under this section shall be ibigdn the
company and all members thereof and each membkkbshdeemed t have agreed with the transferee
company to accept the fully paid shares, debentpaiies, cash or other like interests to whiehis
entitled under such distribution:

Provided that if -

If, within one year from the date of {h@ssing of any special resolution as is referred to
subsection (1) of this section, an order is madieusections 310 to 312 of this Decree dealing
with relief on the grounds of unfairly prejudicahd oppressive conduct or for the winding up of
the company under a creditors' voluntary windingtbp arrangement for the sale and
distribution shall not be valid unless sanctiongdhe court;

any member of the company, by writindr@dsed to the liquidator and left at the registere
office or head office of the company, within 30 dafter the passing of the resolution, dissents
therefrom in respect of any of the shares heldilvy the liquidator shall either abstain from
carrying the resolution into effect or shall pursbauch shares at a price to be determined in the
manner provided by subsection (4) of this section.

Any member who fails to signify his dissenticcordance with subsection (2) of this sectioall be
deemed to have accepted the resolution;

If the liquidator elects to purchase the st@feany member who has expressed his dissent in
accordance with subsection (2) of this sectionpttiee payable therefor shall be determined by
agreement in the case of a private company in wdlieims do not participate, and in the case of a
public company or a pirate company in which alipadicipate, by the Securities and Exchange
Commission:

Provided that in the case of a private companyhitkvno aliens participate-

such price shall be determined by egtirgavhat the member concerned would have received
had the whole of the undertaking of the companwyts#d as a going concern for cash to a
willing buyer and the proceeds, less the cost oftivig up, been divided amongst the members in
accordance with their rights;

the purchase money shall be paid bygmpany before the company is dissolved and sedai
by the liquidator or, in default of any directianthe special resolution, in such manner as he may
think fit as part of the expenses of the winding up

Nothing contained in this section shallawise any variation or abrogation of the rightsuof
creditor of the company.

If any company, otherwise than under thredoing provisions of this section, sells resolesell
the whole or part of its undertaking or assetsmttzer body corporate in consideration or part
consideration of any shares, debentures, policiesher like interest in that body corporate and
resolves to distribute the same in specie amonghbeesrof the company may by notice in writing
addressed to the company and left at the registdfieg or head office of the company within 30
days after the passing of the resolution authagisirch distribution, require the company either to
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abstain from carrying the resolution into effectmpurchase any of his shares at a price to be
determined in the manner provided by subsectionfi#his section.

@) Nothing contained in subsection (6) o théction shall authorise any company to purchasmin
shares or make any distributions to its sharehsldecept in accordance with the provisions of this
Decree.

Q) Where a compromise or arrangement is pegbbstween a company and its creditors or any ofass

them, the court may, on the application, in a sumymaey, of the company or any of its creditors or
members or, in the case of a company being woundfuge liquidator, order a meeting of the
creditors or class of creditors, or of the memloéthie company, or class of members, as the cage ma
be, to be summoned in such a manner as the coectsli

(2) If a majority representing not less thlaree-quarters in value of the shares of membectaes of
members, or of the interest of creditors or cldsseditors, as the case may be, being present and
voting either in person or by proxy at the meetimgyee to any compromise or arrangement, the
compromise or arrangement may be referred by the tmthe Securities and Exchange Commission
which shall appoint one or more inspectors to itigage the fairness of the said compromise or
arrangement and to make a written report thereding@ourt within a time specified by the court.

3) If the court is satisfied as to the faime$the compromise or arrangement, it shall sandtie same
and the compromise or arrangement shall be binaingll the creditors or the class of creditorsmor o
the member or the class of members as the caseoshpany in the course of being wound up, on the
liquidator and contributories of the company.

(4) An order made under subsection (3) ofgbkigtion shall have no effect until a certified toopy of
the order has been delivered by the company t@tmemission for registration and a copy of every
such order shall be annexed to every copy of thmon@andum of the company issued after the order
been made.

(5) If a company makes default in complyinghwstibsection (4) of this section, the company asmdye
officer of the company who is in default shall Eble to a fine of 5 for each copy in respect ofakih
default is made.

(6) In this section and section 450 of this @e¢"company” means any company liable to be waynd
under this Decree.

Q) Where a meeting of creditor or any claseretlitors or of members or any class of members is
summoned under section 539 of this Decree, shall -

@ with every notice summoning the meetirdgch is sent to a credit member, be sent also a
statement explaining the effect of the compromisarcangement and in particular stating any
material interests of the directors of the compavhgether as directors or as members as creditors
of the company or otherwise and the effect therdfdhe compromise or arrangement in so far as
it is different from the effect on the like inteted other persons; and

(b) in every notice summoning the meetingcWliis given by advertisement, be included such a
statement as aforesaid, or a notification of tlee@lat which and the manner in which creditors or
members entitled to attend the meeting may obtaiies of such a statement as aforesaid.

(2) Where the compromise or arrangement &ffibe rights of debenture holders of the comptirey,
statement shall give the like explanation as respbe trustees of any deed for securing the isfue
the debenture as it is required to give as respleetsompany's directors.

3) Where a notice given by advertisementlidet a notification that copies of a statementamjplg
the effects of the compromise or arrangement preghoan be obtained by creditors or members



entitled to attend the meeting, every such creditonember shall, on making application in the
manner indicated by the notice, be furnished byctimapany free of charge with a copy of the
statement.

4) Where a company makes default in complyiity any requirement of this section, the compary an
every officer of the company who is in default st liable to a fine of 1,500 and for the purpose
this subsection any liquidator of the company amgtaustee of a deed for securing the issue of
debentures of the company shall be deemed to b&ieer of the company:

Provided that a person shall not be liable understhbsection, if that person shows that the defeas
due to refusal of any other person, being a diremtdrustee for debenture holders, to supply theessary
particulars as to his interests.

(5) It shall be the duty of any director of th@mpany and of any trustee for debenture holdetiseof
company to give notice to the company of such natelating to himself as may be necessary for the
purpose of this section, and any person who magtsilt in complying with this subsection shall be
liable to a fine of 100.

Part XVII
Dealingsin Companies Securities

The entire part (Section 541 — 623) has been regdy sectior263 (1)(d)of thelnvestments and Securities
Decree No 45 of 1999

Part XVIII
Miscellaneous and Supplemental

Application of this Part of this Decree

624. (1) Except as otherwise provided, this Pa#t th, Part A of this Decree shall apply to-

@ all companies formed and registered utide Decree;
(b) all existing companies;
(©) all companies incorporated, formedeagistered under other enactments; and
(d) unregistered companies.
(2) This Decree shall not apply to unions ofkers or of employers; and registration of anyhsugion

whether described as such a union or as trade ghialh if effected under the Companies Act, 1968
before its repeal by this Decree, be void.

625. (1) Except as otherwise expressly providedhis Decree-

(@) the provisions of this Decree shalldhaffect notwithstanding anything to the contrary
contained in the memorandum of articles of a companin any agreement executed, by it, or in
any resolution passed by the company in generalingeer by its board of directors whether the
same be registered, executed or passed as theagdee, before or after commencement of this
Decree; and
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(b) any provision contained in the memotandr articles, agreement or resolution as in party
(a) of this subsection shall, to the extent to Whitds repugnant to the provisions of this Decree
become or be void, as the case may be.

Any provision of this Decree overridingioterpreting a company's articles as if a re-&sthc
provision of the Companies Act, 1968 shall, exapprovided by this Decree, apply in relation to
articles in force at the commencement of this Decas well as to articles coming into force
thereafter, and shall apply also in relation t@epany's memorandum as it applies in relationsto it
articles.

In the application of this Decree to d@rigtcompanies, it shall apply in the same manner-

(@ in the case of a limited company, othanth company limited by guarantee, as if the compan
had been formed and registered under this Decraecampany limited by shares;

(b) in the case of a company limited by guéee, as if the company has been formed and
registered under this Decree as a company limiyegllarantee; and

(©) in the case of a company, other thamidd company, as if the company had been formdd an
registered under this Decree as an unlimited cogpan

Provided that reference, express or implied, tadéte of registration shall be construed as aeafsr to
the date at which the company was registered uhéeCompanies Act, 1912 as the first Nigerian
enactment in respect of companies, or as the cagdm any enactment relating to companies thereaft
in force in Nigeria before the commencement of Désree.

This Decree shall apply to every compagistered but not formed under the Companies Adt21
aforesaid or, as the case may be, any enactmetingeto companies thereafter in force in Nigee#ole
the commencement of this Decree:

Provided that reference, express or implied, tadéte of registration shall be construed as aeafsr to
the date at which the company was registered uh@eznactment in force in Nigeria at the date wihen
was registered.

This Decree shall apply to every unlimitesnpany registered as a limited company in purszian
section 52 of the Companies Act, 1968 or of anytnant replaced by that section, as the case may be
in the same manner as it applies to an unlimitedpany registered in pursuance of this Decree atelim
company:

Provided that reference express or implied, tadtite of registration shall be construed as a reéeréo
the date at which the company was registered iasitedl company under the said section 52 or any
enactment replaced by that section, as the casdéeay

Q) The provisions of this Decree specified¢@umn 2 of Schedule 13 to this Decree (which

@)

respectively related to all bodies corporate, ipooated in and having a principal place of business
Nigeria, other than those mentioned in subsec®mf this section as if they were companies
registered under this Decree, but subject to anigditions mentioned in relation to those provisions
respectively in the third column of that Scheduld & such adaptation and modifications (if any) as
amy be specified by order made by the Ministerpuialished in th&Gazette

The provisions of subsection (1) of théstion shall not apply by virtue of this sectiorany of the
following, that is to say-

(@) any body incorporated under any enactmemrdtian this Decree;
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(b)
(©)

any body not formed for the purposearfying on a business which has for its objeats th
acquisition of gain by the body or by the indiviloembers thereof; and

any body for the time being exemptedhwydirection of the National Council of Ministers

This section shall not repeal or revokevirole or in part any enactment or other instrument
constituting or regulating any body in relationathich the said provisions are applied by virtuehid
section; but in relation to any such body, the apien of any such enactment or instrument shall be
suspended in so far as it is inconsistent withafrthe said provisions as they apply for the tireanh
to that body.

Administration

The address of the registered or headeoéifa company given to the Commission in accoredanc
with paragraph (e) of subsection (2) of sectioroBthis Decree or any change in the address made in
accordance with the provisions of this sectionlgbathe office to which all communications and
notices to the company may be addressed.

Notice of any change in the address ofd#igestered or head office of the company shaljiben
within 14 days of the change to the Commission tvisteall record the same:

Provided that a postal box address or a privaté lmagi address shall not be accepted by the
Commission as the registered or head office.

If a company carries on business withaumglying with subsection (2) of this section, tleenpany
and every officer in default shall be guilty of aeffience liable to a fine of 50 for every day during
which and the company so carries on business.

The fact that a change in the addresscofapany is included in is annual return shall rotdken to
satisfy the obligation imposed by this section.

Where a company incorporated before the cenmement of this Decree has provided an address not
in accordance with this section or section 35 f Becree, as the case may be, it shall withinaysd
after such commencement comply with the requiremefithis section and the failure shall be an
offence punishable as prescribed by this section.

Every company, after incorporation shall-

paint or affix, and keep painted or adfix its name and registration number on the outside
every office or place in which its business is igation, in a conspicuous position, in letters gasil
legible;

have its name engraved in legible ati@rs on its seals; and

have its name and registration number ioeed in legible characters in all business lettérs
the company and in all notices, advertisementsodmer official publications of the company,
and in all bills of exchange, promissory notes,a@sedments, cheques, and orders for money or
goods purporting to be signed by or on behalf efdbmpany, and in all bills or parcels, invoices,
receipts, and letters of credit of the company.

If a company fails to paint or affix, akeep painted or affixed its name in the mannerctie by
this Decree, it shall be liable to a fine of 100 ot so painting or affixing its name, and for gvday
during which its name is not so kept, painted fixefl; and every director and manager of the
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company who knowingly and wilfully authorises orméts the default shall be liable to the like
penalty.

If a company fails to comply with the pigiens of paragraph (b) or (c) or sub-section (ithis
section, the company shall be guilty of an offeand liable to a fine of 500.

If any officer of a company or any personits behalf-

uses or authorises the use of any seabptimg to be a seal of the company whereon itsenism
not so engraved as aforesaid; or

issues or authorises the issue of asinless letter of the company or any notice, oeroth
official publication of the company, or signs otlarises to be signed on behalf of the company
any bill of exchange, promissory note, endorsen@rggue or order for money or goods wherein
its name is not mentioned in the manner aforesaid;

issues of authorises to be issued anybitlarcels, invoice, receipt, or letter of credithe
company, wherein its name is not mentioned in maafwesaid,

he shall be guilty of an offence and on convicliable to a fine of 500 and shall further be peedyn
liable to the holder of any such bill of exchangeymissory note, cheque, or order for money or
goods, for the amount thereof, unless it is dulg [y the company.

There shall be paid to the Commission in respkthe several matters mentioned in Schedul®17 t
this Decree théesthere specified; and where no provision is madégiesin particular cases, the
Minister may with the approval of the National Colulof Ministers by order published

the Gazetteprescrib€feesand amend the said Schedule to give in effedt to i

Subject to subsection (3) of this sectamy fees paid to the Registrar of Companies befare
commencement of this Decree shall be deemed tolheese validly paid under this Decree.

The fees referred to in subsection (2) te fi@iction shall cease to be payable immediatelietse
specified in Schedule 17 of this Decree becomeativerand payable.

All fees paid to the Commission and ndteptvise directed by this Decree for payment into a
particular account, shall be paid into the Constéd Revenue Fund of the Federation.

Any register, record, index, minute bookbook of account required by this Decree to be nzadé
kept by a company may be made by making entriesiumd books or in loose leaves, whether pasted
to not, or in a photograph c film form, or may beezed or recorded by any information storage
device that is capable of reproducing the requinéatmation in intelligible written form within a
reasonable time, or by recording the matters irstijuie in any other manner in accordance with the
accepted commercial usage.

Where any such register, record, index,uteifbook or book of account is not kept by makingies
in a bound book, but by some other means, adeguatautions shall be taken for guarding against
falsification and for facilitating its discovery dnvhere default is made in a complying with the
provisions of this subsections, the company andyesiicer of the company who is in default shall
be liable to a fine of 50 and where the offenca ®ntinuing one, shall in addition be liable tine
of 50 for everyday during which the default congsu

Where any such register, index, minutekoar accounting record is not kept by making,iestn a
bound book, but by some other means including mieict means, adequate precautions shall be taken
for guarding against falsification and facilitatiitg discovery.
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If default is made in complying with the pisions of subsection (3) of this section, the campand
every officer of it who is in default shall be gyibf an offence and liable to a fine of 50 and for
continuing contravention, to a daily default firfe50

The power conferred on a company by sdbian (1) of this section to keep register, oreottrecord
by recording the matters in question otherwise thyamaking entries in bound books includes power
to keep the register or other record by recordiugé matters otherwise than a legible form, so long
as the recording is capable of being reproducedéyible form.

Any provisions of an instrument made papany before 1st October 1968 which requirestegi
of holders of the company debentures to be keatl@gible form shall be read as requiring the
register to be kept in a legible or non-legiblenfior

If any such register or other record ebanpany as is mentioned in subsection (2) of thitisn or a
register of holders of a company's debenturesgi$ By the company by recording the matters in
guestion otherwise than in a legible form, the dotgosed on the company by this Decree to allow
inspection of or to furnish a copy of the regisieother record or any part of it shall be treasd
duty to allow inspection of, or to furnish, a reguation of the recording or of the relevant parit drf
a legible form.

Any person may, on payment of the fees pitesd in Part Il of Schedule 17 to this Decreepigst
documents or obtain certificates of incorporatiorapies of or extracts from documents held by the
Commission for the purposes of this Decree.

Where a copy or extract from any documegtstered under this Decree is certified by the
Commission to be a true copy or extract, it shalli proceedings be admissible in evidence as of
equal validity with the original document, andhiali be unnecessary to prove the official positén
the person certifying the copy of extract.

No process for compelling the productiémmmy document kept by the commission shall issom f
any court, except with the leave of that court, samch process, if issued, shall bear thereon a
statement that it is issued with the leave of ineric

The Chief Judge of the Federal High Couaymmake rules of court for carrying into effect the
objects of this Decree so far as they relate tauineling up of companies or generally in respect of
other applications to a court under this Decree.

For the purpose of this section, it islded that rules made for the purpose of any enatipassed
or made on or before, or to have effect on or after commencement of this Decree shall, on its
commencement, ensure and have effect where theyoaeconsistent with rules of court made or
deemed to have been made, under this section.

Every banking company or an insurance comjpa a deposit, provident, or benefit society khal
before it commences business, and also on theMsiday in February and the first Tuesday in
August in every year during which it carries onibass, submit to the Commission a statement in the
form in Schedule 14 to this Decree or as near tbexg circumstances may admit.

A copy of the statement shall be put up sonspicuous place in the registered office of the
company, and in every branch office or place witeeebusiness of the company is carried on.

Every member and every creditor of the pany shall be entitled to a copy of the statenmmt,
payment of a sum not exceeding 1.

If default is made in compliance with teiction, the company shall be guilty of an offeacd
liable to a fine of 100 for every day during whitle default continues; and every director and
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manager of the company who knowingly and wilfullittzorises or permits the default shall be liable
to the like penalty.

For the purposes of this Decree, a complaaycarries on the business of insurance in commitin
any other business or businesses shall be deenfedaio insurance company.

Legal Proceedings, etc.

All offences under this Decree for a criadianction to be imposed in case of an act, oorissi
default without reference therein to the defaulhbes offence, or without reference to conviction
thereof in a court, as the case may be, the referenthe act, omission or default shall be coestru
as referable to an offence, and the expressioerioffs" as used in this section shall have effect in
relation to any such act, omission or default.

638. (1) If, on application made to a Judge of thddfal High Court in chambers by the Attorney-

@)

(b)

)

3

General of the Federation, there is shown to bsoreble cause to believe that a person has, while i
officer of a company, committed an offence in cartiom with the management of the company's
affairs and that evidence of the commission ofatience is to be found in any books or papers of or
under the control of the company, an order may bdan

authorising any person named therein to ingecsaid books or papers or any of them for the
purpose of investigating and obtaining evidencthefoffence; or

requiring the secretary of the compangroy other officer thereof as may be named irptider
to produce the said books or papers, to a persbigplace named in the order.

The provisions of subsection (1) of theston shall apply also in relation to any bookpapers of a
person caring on the business of banking so féregsrelate to the company's affairs, as it appbes
any books or papers of our under the control ofcthrapany, except that no such order as is referred
to in paragraph (b) of that subsection shall beertadvirtue of this subsection.

No appeal shall lie from the decision dualge of the Federal High Court on any applicatioder
this section.

Where a limited company is the plaintiffany action or other legal proceedings, any Jindging
jurisdiction in the matter may, if it appears begdible testimony that there is reason to belieet tte
company may be unable to pay the costs of the dafenf successful in his defence, require suffitie
security to be give for those costs, and may dtgyaceedings until the security is given.

Where proceedings are instituted underffgcree against any person by the Attorney-Geoétake
Federation, nothing in this Decree shall be takereguire any person who has acted as legal poanetit
for the defendant to disclose any privileged comication made to him in that capacity.

1)

)

If in any proceeding for negligence, ddtffau breach of duty or breach of trust againsbtiter of a
company or a person employed by a company as auid#ppears to the court hearing the case that
the officer or person is or may be liable in respdthe negligence, default, or breach of duty or
breach of trust, but that he has acted honestlyeagbnably and that, having regard to all the
circumstances of the case, including those condeitd his appointment he ought fairly to be
excused for the negligence, default or breach tf dubreach of trust, that court may relieve him,
either wholly or partly, from this liability on shaerms as the court may deem fit.

When any such officer or person aforesaisl reason to apprehend that any claim may be made
against him in respect of any negligence, deféudtach of duty or breach of trust, he may applyheo
court for relief, and the court on any such appiccashall have the same power to relieve him as
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under this section it would have had if it had baerourt before which proceedings against that
person for negligence, default, breach of dutyreabh of trust has been brought.

If any person trades or carries on businggler any name or title of which the last woravords are
"Unlimited", "Limited", "Public Limited Company" otLimited by Guarantee" or their abbreviations, he
shall, unless duly incorporated as an unlimited gany, a private company limited by shares, a public
limited by shares, or a company limited by guaraméspectively be guilty of an offence and liallet
fine of 50 for every day during which the nameithe is used.

Q) Where a penalty is not elsewhere prescritbéidis Decree and subject to the provisions of

)

subsection (2) of this section, if any person iy geturn, report, certificate, balance sheet, beot
document required by or for the purpose of anyhefgrovisions of this Decree, wilfully makes a
statement which is false in any material particilawing it to be false, he shall be guilty of an

offence and liable-

(@ on conviction in the High Court to imgwnment for a term of two years: or

(b) on conviction in a lower court, to adiof 1,000 or to imprisonment for a term of fourntits,
or to both such fine and imprisonment.

Nothing in this section shall affect theyisions of any enactment imposing penalties ipeesof
perjury in force in Nigeria.

The provisions of section 514(3) of this Decfehich imposes penalty for certain offences ceotatbwith
fraudulent trading discovered on winding up a comypghall extend and apply to cases where fraudulent
trading is discovered in circumstances other thawimding up a company.

Any court imposing a fine under this Decresgyrdirect that the whole or nay part thereof bdiedpn or
towards payment of the costs of the proceedingt, or towards rewarding the person on whose
information or at whose suit the fine is recoveaed subject to any such direction, all fines urtdisr
Decree shall notwithstanding anything in any o#regictment be paid into the appropriate Consolidated
Revenue Fund.

Q) The Commission may apply to court for diiens in respect of any matter concerning itsefyti

@)

powers and functions under this Decree and on acly application, the court may give such
directions and make such further order as it thfitka the circumstances.

The Commission may conduct enquires vapect to the compliance with the provisions of thi
Decrees by any person or company.

Miscellaneous

Q) The Commission may, with the approval of Naional Council of Ministers, by regulation oder,

@)

published in th&azette, addo, delete from or otherwise alter the whole oy part of any of the
Schedules, Tables or Forms prescribed or in fonckeuthis Decree.

It is hereby declared that until regulasiprules or orders are made under and for the parpbthis
Decree prescribing forms for use, the force actiramencement of this Decree shall be deemed to
have been made under it and shall have effect dicgy.

Q) If a company, having made default in compdyivith any provision of this Decree requiringdtfile

with, deliver or send to the Commission any retagtount or other document, or to give notice to it
of mission any return, account or other documanto give notice to it of any matter, fails to make
good the default within 14 days after the servita notice on the company requiring it to do se, th
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court may, on the application of any member or itoeaf the company or of the Commission, order
the company and any officer to make good the defeithin such time as may be specified in the
order.

Any order under this section may providat tall costs of incidental to the application sbalborne
by the company or by any officer of the companyoesible for the default.

Nothing in this section shall be takemptejudice the operation of any enactment imposemgfties
on a company or its officers in respect of any sletault as aforesaid.

The powers of a company include (if theyuldonot otherwise do so apart from this sectionygo
to make the following provisions for the benefitpgrsons employed or formerly employed by the
company or any of its subsidiaries, that is to gagyision in connection with the cessation or the
transfer, to any person of the whole part of theeutaking of the company or subsidiary.

The power conferred by subsection (Lhif section shall be exercisable notwithstandirag itis
exercise is not in the best interest of the company

The power which a company may exerciseitiyye only of subsection (1) of this section stually
be exercised by the company if sanctioned-

in a case not falling within paragraph (@ of this subsection resolution of the compauty;
if so authorised by the memorandum ticlas, a resolution of the directors; or

If the memorandum or articles require thereise of the power to be sanctioned by a resolution
other than a simple resolution of the company, Withsanction of that other resolution.

Any payment which may be made by a comparder this section may, if made before the
commencement of any winding up of the company, bderout of profits of the company which are
available for dividend.

In this Part, that is, Part A of this Dexranless the context otherwise requires-

"accounts" includes a company's group accountstheh@repared in the form of accounts or not;

"agent” does not include a legal practitioner actis counsel for any person;

"alien" means a person or associate whether cagorainincorporated other than a Nigeria citizen o
association;

"amalgamation" has the meaning assigned to it useletion 590 of this Decree;

"annual return” means the return required to beanisthe case of a company limited by shares under
sections 371 to 372 and, in the case of a companited by guarantee, under section 373 of this Becr

"the appointed day" means a period of one year tf@rcommencement of this Decree.

"arrangement" has the meaning assigned to it isetgion 537 of this Decree;

"articles" means the articles of association obmpany, as originally framed or as altered by sgeci
resolution, including so far as they apply to tegulations contained in Table A in the First Scheslof

the Companies Act, 1922 or in that Table as altbsedny subsequent enactment or reprint of the,laws

in Table A in Schedule 1 to this Decree;



"authorised minimum share capital® means 10,0G8eércase of a private company and 500,000 in the
case of a public company;

"authorised share capital" means the share cagitacompany at any give time;
"book and paper" and "book or paper" include actodeeds, writings, and document;

"circulating capital" means a portion of the sulised capital of the company intended to be usebdiyg
temporarily parted with and circulated in businésshe form of money, goods and other assets, and
which, or the proceeds of which, are intended torreto the company with an increment, and areniiee
to be used again and again, and to always retiumseime accretion;

"Commission" except when referred to in Part XVians the Corporate Affairs Commission established
under section 1 of this Decree;

"company" or "existing company" means a compangnfd and registered under this Decree or, as the
case may be, formed and registered in Nigeria bedarin existence on the commencement of this Becre

"company limited by guarantee" and "company limigdshares” have the meanings assigned to them
respectively by section 21 of this Decree;

"companies liquidation account" means the accoapt &n behalf of the Commission pursuant to section
428 of this Decree;

"contributory” means every person liable to conitébto the assets of a company in the event bkitsg
wound up and for the purposes of all proceedingsiéermining, and all proceedings prior to thalfin
determination of, the persons who are to be deaettibutories, the expression includes any person
alleged to be contributory;

"court" or "the court” used in relation to compamgans the Federal High Court, and to the extent to
which application may be made to it as; court idelsithe Court of Appeal and the Supreme Court of
Nigeria:

"creditors voluntary winding up" has the meaningigized to it by section 462 (4) of this Decree;

"debenture" means a written acknowledgement oftitetiness by the company, setting out the terms and
conditions of the indebtedness, and includes debestock, bonds and any other securities of a eomp
whether constituting a charge on the assets afdghgany or not;

"director" includes any person occupying the posif director by whatever name called; and inctude
any person in accordance with those directionsgiructions the directors of the company are aocuesti
to act;

"dividend" means a proportion of the distributedfjis of the company which may be fixed
annualpercentageas in the case of preference shares, or it masabable according to the prosperity or
other circumstances of, the company, as in the @fasquity shares;

"document” includes summons, notice, order andrdéugl process, and register;
"equity share" means a share other than a preferdmare; and "equity capital” shall be construed
accordingly;

"fixed capital" means that capital which a compeetgins in the form of assets upon which the siilbesdr
capital or other sum has been expended, and wkadtsaeither themselves produced income, independen
of any further action by the company, or beingiretd by the company are made use of to produceriaco
or gain profits;



"foreign company" means a company incorporatediises than in Nigeria;

"forename" includes a Christian name and a perswarake, and "surname” includes a patronymic;
"Gazetté means the officialGazetteof the Federation;

"group financial statements" has the meaning assign it by section 336(1) of this Decree;

"holding company" means a holding company as ddfmesection 338 of this Decree;

inability to pay debts" in relation to a companyg llhe meaning assigned by section 409 of this [Becre
"insolvent person" where used in this Decree meaysperson in Nigeria who, in respect of any
judgment, decree or court order against him, idleto satisfy execution or other process issuecetin

in favour of a creditor, and the execution or othicess remains unsatisfied for not less thamweeks;

"issued generally" means, in relation to a progpedssued to persons who are not existing mendrers
debenture holders of the company;

"issued share capital" in relation to any reductloas the meaning assigned by section 105(2) sf thi
Decree;

"legal practitioner" has the meaning assigned by ithe Legal Practitioners Act 1975;

"member" includes the heir, executor, administratoother personal representative, as the casebmayf
the member;

"members voluntary winding up" has the meaninggesi to it by section 462 (4) of this Decree;

"memorandum” means the memorandum of associatiarcompany as originally framed or as altered in
pursuance of any enactment;

"minimum subscription" has the meaning assignddtig Section 567 (3) of this Decree;

"Minister" means the Minister charged with respbilgy for trade; and Ministry" shall be constitute
accordingly;

"non-cash asset" means any property or intergstaperty other than cash and for this purpose, cash
includes foreign currency;

"officer" in relation to a body corporate, includeslirector, manager or secretary;

"official receiver" means the officer by whatevemme called or known charged with control of affairs
bankruptcy and if the appointment is vacant for emason whatsoever, means the sheriff;

"personal representative” where customary law jdiegble includes successors appointed in resgdect o
deceased contributories;

"preference share" means a share, by whatever dasignated, which does not entitle the holder tf it
any right to participate beyond a specified amaunrny distribution whether by way of dividend ar o
redemption, in a winding up, or otherwise; *x#¥s

"prescribed" means, as respects the provisionsi®tecree (other than as to the winding up of
companies), prescribed by court or, as the casebmalyy other proper authority by regulations ateoy
and as to winding up, means as prescribed by aflesurt, or deemed so to be;



"private company" has the meaning assigned to #dayion 22(1) of this Decree;

"prospectus"” means any prospectus, notice, circatbrertistment, or other invitation, offering teet
public for subscription or purchase any sharesebedtures of a company and includes any document
which save to the extent that it offer securiti@sd consideration other than cash, is prospectus;

"receiver." includes a manager,

"recognised stock exchange" means any body of psrf&w the time being recognised by the Securities
and Exchange Commission as a stock exchange déaléthgires, debentures and other securities;

"registered company" means a company incorporate@e&med to be incorporated under this Decree;
"the Registrar-General" means the Registrar-Gergabdinted under section 8 of this Decree;
"resolution for reducing share capital" has the mmgassigned to it by section 106 of this Decree;
"resolution for voluntary winding up" has the meapassigned to it by section 457 of this Decree;
"rules" includes rules made by the Chief Judgéneffederal High Court for the purpose of sectio® di5
516, of this Decree and includes rules of courtenaddeemed to have been made under section 635 of
this Decree and all incidental forms; and alsogueade by the Corporate Affairs Commission and the

Securities and Exchange Commission under this Becre

"securities” include shares, debentures, debestook, bonds, notes (other than promissory notes) a
units under a unit trust scheme;

"share" means the interests in a company's shaitalcaf a member who is entitled to share in thpi@l
or income of such company; and except where andistin between stock and shares is expressed or
implied, includes stock;

"small company" has the meaning assigined to ieusdction 351 of this Decree;

"statutory declaration" means a declaration voltilytanade under the Oaths Act 1963 and in Nigeria
includes one so made under any other enactmeatvopioviding for the taking of voluntary declaratjo

"statutory meeting" means the meeting requirecetbdid by section 211 (1) of this Decree;
"statutory report" has the meaning assigned tg gdxtion 211 (2) of this Decree;

"subsidiary” means, in relation to body corporatsubsidiary as defined by section 228 of this Becr
"Table A" means Table A in Schedule 1 to this Decre

"time of the opening of the subscription lists" tlas meaning assigned to it by section 566 (1hisf t
Decree;

"unlimited company" has the meaning assigned by gection 21(1) of this Decree;

"units" and "unit trust scheme" have respectivlly ineanings assigned to them in section 575 of this
Decree;

unregistered company” where used in Part XV of fr@sree, includes any partnership, association or
company with the following exceptions,
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a company and any existing companisteged under this Decree; and

a partnership, association or compahigiconsists of less than eight members and isa not
foreign partnership, association or company.

References in this Decree to bodies cotparato corporations exclude corporations soléunless
the context otherwise requires, they shall inclteferences to companies incorporated outside
Nigeria.

For the purpose of any provision in thisie which stipulates that an officer of a compahy is
in default shall be liable to a fine or other péyabr personally liable to any third party, refece to
"officer who is in default" shall be construed azference to any officer of the company who
knowingly and willfully authorise or permits or aoines at default, refusal or contravention spedifie
in the provision.

Subject to the provisions of this sectidre Companies Act 1968 and the Companies (Special
Provisions) Act shall, on the commencement of frésree, be repealed.

Nothing in this Decree shall affect anglen;, rule, regulation, appointment, conveyance tgage,
deed or agreement, made, resolution passed, dimggitien, proceeding taken, instrument issued or
thing done under the enactment hereby repealediriyusuch order, rule, regulation, appointment,
conveyance, mortgage, deed, agreement, resoldii@ttion, proceeding, instrument or thing if in
force immediately before the commencement of tlésrBe shall, on the commencement of this
Decree, continue in force, and so far as it coaltetbeen made, passed, given, taken, issued or done
under this Decree shall have effect as if so mpassed, given, taken, issued or done.

Nothing in this Decree shall be constreeds to prohibit the continuation of an inspechgn
inspectors appointed under any enactment hereleakeg, begun before the commencement of this
Decree, and section 325 of this Decree shall ajopdyreport of inspectors appointed under any
enactment hereby repealed as it applies to a reporspectors appointed under section 314 of this
Decree.

Where, under the provisions of section @bthe Companies Act 1968 a prosecution by a digtar
has been directed by the court and has not beepleted on the commencement of this Decree,
subsection (2) of that section shall have effectlaé construed as if all expenses properly incuoged
the liquidator in the prosecution are to be defdag® directed by the court under section 438 sf thi
Decree, and not in accordance with that subsection.

Any register kept under the enactment herepealed shall be deemed to be kept under the
corresponding provisions of this Decree.

Funds and accounts constituted undeitb@ee shall be deemed to be in continuation of the
corresponding funds and account constituted urdeemactment hereby repealed.

Nothing in this Decree shall affect -
the incorporation of any company registieunder any enactment hereby repealed; or

Table A in the First Schedule of the Camips Act in so far as it applies to any company
existing at the commencement of this Decree, exagptherwise provided in this Decree.

Where any offence, being an offence foratietinuance of which a penalty was provided, heenb
committed under any enactment hereby repealedepdings may be taken under this Decree in
respect of the continuance of the offence aftectmmencement of this Decree, in the same manner
as if the offence had been committed under theesponding provisions of this Decree.
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Where by any enactment repealed by thigézea time is fixed for the doing of an act or the
performance of a duty and in any particular casetime has expired or but for this Decree would
have expired between the date of the commencemémisdecree and the date of its signing, the
time so fixed shall, for the avoidance of doubtdieemed to have been extended so as to expire not
later than seven days after the date of commendenfigiis Decree, so however that nothing herein
shall be construed to authorise any extensiomud for the doing or performance, as the case may be
of an act or duty otherwise to be done or performihlin a period of time limited by any such
repealed enactment.

The provisions of this Decree with resgeainding up (other than section 511 which impoae
penalty for corrupt inducement affecting appointirafra liquidator, shall not apply to any company
of which the winding up commenced before the conig operation of this Decree, but every such
company shall be wound up in the same manner atidtiné same incidents as if this Decree (apart
from section 511) had not been made and, for tihegses of the winding up, the enactment under
which the winding up commenced shall be deemedrmin in force.

A copy of every order staying the procegdiim a winding up commenced as aforesaid shall
forthwith be forwarded by the company, or othervdasemay be prescribed, to the Commission which
shall make a minute of the order in his books ijgto the company.

In this section "enactment hereby repeailedudes any enactment repealed or replaced by the
Companies Act 1968, which itself is repealed by técree.

Part B
Business Names

This Part of this Decree and Part C thiesball be administered by the Corporate Affaimsrinission

established under Part A of this Decree.

There shall be established in each Stiafiee Federation, a register office of businesaemwhere there

shall be kept a register in the prescribed forwliich shall be entered such matters as are reqbiréhis
Decree or any regulation made thereunder to beeshie it.

(1)

)

(1)

)

3

The Registrar-General of Companies appdinihder section 8 of this Decree shall be the fkegi
of Business Names.

There may be appointed from tinme to tfinpersons to be Assistant Registrars of BusiiNames
or other officers as may be necessary for the adtration of this part of this Decree.

The Registrar shall cause business namies tegistered in accordance with the provisiorihisf
part of this Decree.

For the purpose of the registration untiesr Part of this Decree, of the business namediaha
individual or corporation at any of the registefiags of business names, any Assistant Registrgr ma
subject to any direction that the Commission marg gperform any act or discharge any duty which
the Registrar may lawfully perform or dischargéasorequired by this Decree to perform or discharge,
and, subject to that, any reference in this PathisfDecree to the Registrar unless the context
otherwise admits, shall accordingly be deemeddhude a reference to an Assistant Registrar.

Without prejudice to the generality of fieeegoing provisions of subsection (1) of thisteet, an
Assistant Registrar may be assigned to the regisfribusiness names in a State for the purpose of
registering business names and keeping a regisbersimess names.
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Every individual, firm or corporation hagim place of business in Nigeria and carrying osiriess
under a business name shall be registered in theenarovided in this Part of this Decree if -

in the case of a firm, the name doe<nasist of the true surname of all partners wittreoy
addition other than the true forenames of the ildial partners or the initials of such fornames;

in the case of an individual the narnesdnot consist of his true surname without anytiaad
other than his true foresames or the initials thiere

in the case of a corporation whethanairregistered under this Decree, the names ddes no
consist of its corporate name without any addition.

Notwithstanding subsection (1) of thisteetwhere -

the addition merely indicates thatblsiness is carried on in succession to a formercowf

the business, that addition shall not of itselderregistration necessary;

two or more individual partners have shene surname, the addition of an 's' at the etiuadf

surname shall not of itself render registrationassary; and

the business is carried on by a rexeiv manager appointed by any court, registrahail not
be necessary,

Every firm, individual or corporation reécged under this Decree to be registered shall,iwith
twenty-eight days after the firm, individual or poration commences the business in respect of which
registration is required or within three monthghef coming into operation of this Decree furnish to
the Registrar at the register office for the Statehich the principal place of business of thenfir
company or individual is situated, a statementiitimg in the prescribed form, signed as requirgd b
this section and containing the following particala

(i)

(ii)

the business name or, if the businesarised on under two or more business name, each of
those business names;

the general nature of the business;
the full postal address of the principlaice of business;
the full postal address of every otheicplof business;
where the registration to be effectethat of a firm -
the present forenames and surname,aamef forenames or surname, the nationality and,
if that nationality is not the nationality of origithe age, the sex, the usual residence and any
other business occupation of each of the indivislwdlo are partners; and
the corporate name and registeredefifcsuch corporation which is a partner;
where the registration to be effecteth& of an individual, the present forenames amdasue,
any former forenames or surnames, the nationatitly & that nationality is not the nationality of
origin, the nationality of origin, the age, the sthe usual residence and any other business

occupation of the individual;

where the registration to be effectetth& of a company, the name and registered offitkeeo
company;
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the date of commencement of the bssimenether before or after the coming into openatio
this Decree.

Where the registration to be effectedha of an individual or a firm consisting only oidividuals,
there shall be submitted to the Registrar copigb@passport photographs of the individual cexdifi
in a manner required by the Registrar.

Where the registration to be effectedha of a firm or individual carrying on businesshwhalf of
another individual, firm or corporation whethemasninee or trustee, the statement required by
subsection (1) of this section to be furnishedlstwitain the following particulars in addition ttoe
particulars required by that subsection -

the present forenames and surname, amefdiorenames or surname, the nationality and, if
that nationality is not the nationality of origithe nationality of origin and the usual residente o
each individual on whose behalf the business isathon;

the name of each firm or corporatiomvimose behalf the business is carried on;

Where the registration to be effected is tia firm or individual carrying on business angral
agent for any concern carrying on business outdideria and not having a place of business in
Nigeria, the statement required by subsection {1his section to be furnished shall, in additiorthie
particulars required by that subsection state #meenand full postal address of each such concerns,
provided that in the case of a firm or individuatrying on business as general agent for threeooe m
such soncerns, it shall be sufficient to statefaélcethat the business is so carried on and thatdes
in which the concerns carry on business.

A statement furnished in accordance withsgations (1) to (4) of this section shall -
in the case of a statement furnishedrbindividual, be signed by him;

in the case of a statement furnished figm, be signed by each individual who is a partand
by a director or the secretary of each corporatibith is partner;

in the case of a company be signed diyetor or the secretary: Provided that, if ttegesnent
is accompanied by a statutory declaration madengyparson to the effect that he is a partner of
the firm or is a director or the secretary of apowation which is a partner of the firm the
statement may be signed by that person alone.

A statement furnished in accordance witbssgations (1) to (4) of this section by an indidtwho
is a minor or by a firm of which one of the parthéra minor shall, in addition to the requiremenfts
subsection (1) of this section be signed by a ni@gés legal practitioner or police officer of drave
the rank of Assistant Superintendent of Police.

On receipt by the Registrar of the statenoéparticulars required to be furnished undetiead57
of this Decree, he shall, subject to subsectioro{2his section and to the provisions of any
regulations made under this Decree, cause to leeeghin the register the business name of the
individual, company or firm and file the statement.

The Registrar shall add to the businessenia the register the identification letters of $tate
which shall be in brackets at the end of the bissimame, and these shall form part of the business
name.

On the registration of any firm, companyratividual under this Decree, the Registrar sisalle a
certificate in the prescribed form containing legtin name together with the distinguishing State
identification letters in brackets at the end & ttame.
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662. (1)

@)

On the registration of any charge in thdipulars registered in respect of any firm, compar
individual the Registrar may in his discretion eittamend the certificate previously issued or issue
fresh certificate.

A certificate issued under this sectioallshe sent by registered post or delivered tdithe,
company or individual registering, who shall thgren exhibit and thereafter maintain the same in a
conspicious position at the principal place of bliginess so registered:

Provided that -

where a fresh certificate has been issunelr subsection (2) of this section, the provisiof
this subsection shall apply to such fresh certi@@nly and not to the certificate orginally issued
and

where any certificate has been lost otrdgsd or rendered illegible, a copy of such cdife
has been lost or destroyed or rendered illegibbmpsy of such certificate certified by the
Registrar may be exhibited in place of the original

Where a firm, company or individual regretd under this Decree has more than one place of
business, the original certificate shall be exleidbiand maintained as required by subsection (B)i®f
section at the principal place of business andpg obthe certificate certified by the Registraakive
exhibited and thereafter maintained in a conspisymsition in each of the other places of business.

Whenever a change is made or occurs ipdhticulars required by section 657 of this Dedeke
furnished in respect of any firm, company or indisal registered under that section, other than
particulars as to the age of an individual the fanindividual shall within 28 days after such chan
notify the change to the Registrar at the registice at which the firm, company or individual is
registered.

The notice required under subsection (hisfsection shall be in writing signed as provided
section 657 of this Decree.

If any firm, company or individual registel under this Decree ceases to carry on busingekali be
the duty of the partner in the firm at the time wliteceased to carry on business or of the indiafidu
or if he is dead his personal representative, withiee months after the business has ceased to be
carried on, to send by post or deliver to the Regjis notice, stating that the firm or individimas
ceased to carry on business.

On receipt of such a notice as mentionesibbsection (1) of this section the Registrar nezgived
the firm, company or individual from the register.

Where the Registrar has reasonable causgitve that firm, company or individual registered
under this Decree is not carrying on business hesead to the firm, company or individual by
registered post a notice that, unless an answecéved to such notice within two months from the
date thereof, the firm, company or individual ma&rbmoved from the register.

If the Registrar either receives an answanfthe firm, company or individual to the effelsat the
firm, company or individual is not carrying on boess or does not within two months from the date
of the notice receive an answer, he may removérthe company or individual from the register.

Where any business name under which thedss of a person is carried on or to be carried on
contains the word "National", "GovernrtiehMunicipal”, "State", "Federal", or any otheiowd

which imports or suggests that the business enf@y/patronage of the Federal, State or Local
Government; or



(b) contains the word "co-operative" ordtplivalent in any other language or any abbreviatio
thereof; or

(c) contains the words "Chamber of Commert#&ilding Society" "Guarantee", "Trustee",
"Investment”, "Bank", "Insurance", or any word @nsar connotation; or

(d) is identical with or similar to a namgwhich any firm, company or individual is registdr
under this Part of this Decree or any companydsstered under this Decree; or

(e) is similar to any trade mark registeiretligeria; and the Registrar is of opinion thegistration
would likely mislead the public then the Registshall, unless the consent of the Commission
has been first obtained by the person refuse istexghe business name or, as the case may be,
cancel the registration thereof.

(2) Where any business name under which thmess of a person is carried on -

(a) contains any word which, in the opin@frthe Registrar, is likely to mislead the publgta the
nationality, race or religion of the persons by whihe business is wholly or mainly owned or
controlled; or

(b) is, in the opinion of the Registrar, égiive or objectionable in that it contains a refere direct
or otherwise to any personage, practice or ingityor is otherwise unsuitable as a business
name,

then the Registrar shall refuse to register thénless name, or, as the case may be, cancel trstretigin
thereof, but any person aggrieved by a decisidgh@Registrar under this subsection may, within one
month of such refusal or cancellation, appeal éoGommission.

3) The Registrar may refuse to register anviddal or firm under this Decree if the age of the
individual or of any individual who is a partnersitated in the statement furnished under sectién 65
of this Decree to be less than eighteen years.

(4) Where the Registrar has irreputable evidea the effect that an individual, firm or compahat
has previously been involved in fraudulent tradépnzectices either in local or international trade i
submitting an application for the registration afew business name, the Registrar shall refuse to
register such a business name.

663. The Registrar shall allow searches tonbée at all reasonable time in any register boagister or file of
registered documents in his possession.

664. (1) The Registrar shall upon request give #figet copy of any entry in any register book, stgr or
filed documents in his possession.

2) Every such certified copy shall be recdiireevidence, without any further or other praofall
legal proceedings, civil or criminal.

665. (1) Every individual or firm required by thisbree to be registered shall in all trade catalsgade
circulars, show cards and business letters issusdm by the individual or firm to any person have
mentioned in legible characters -

(@) in the case of an individual, his preseméfiames or the initials thereof and present suenam
and any former forenames or surname and his néitygrend

(b) in the case of a firm, the presentriaraes or the initials thereof and present surnamany
former forenames or surnames and the nationalig}l @he partners in the firm or in the case of a
corporation being a partner, the corporate name; an



@)

666.

(c) the registration number of the businesse.

Where the individual referred to in sultiet(1) of this section is a minor, words "a mihshall be
added, in brackets, after his name.

Where any firm or individual required @ndhis Decree to furnish a statement of particutarof any
change in particulars makes default in so doingitfies of such defaulter under or arising outmf a
contract made or entered into by or on behalf ahglefaulter in relation to the business in respéct
which particulars where required at any time whiteis in default shall not be enforceable by action
other legal proceedings either in the business raméherwise:

Provided that -

(a) the defaulter may apply to a High Coartvhich any such contract would otherwise be
enforceable for relief against the disability impddy this section and a High Court in which any
such contract would otherwise be enforceable ongogatisfied that the default was accidental, or
due to in advance, or some other sufficient canisthat on other grounds it is just and equitable
to grant relief, may grant such relief either gaigras regards all contracts enforceable by the
court or as respect any particular contract anguah conditions as the court may impose;

(b) nothing herein contained shall prejudfemrights of any other parties as against thaudefr in
respect of such contract as aforesaid;

(c) if any action or proceeding shall bencoenced by any other party against the defaulter to
enforce the rights of such party in respect of stantitract, nothing herein contained shall
preclude the defaulter from enforcing in that attio proceeding by way of counter claim, set-
off or other wise such rights as he may have ag#ias party in respect of such contract.

667. (1) If any firm or individual required under tHiecree to be registered -

)

3

(a) fails to comply with the provisions a&cion 657 of this Decree: or

(b) fails to comply with the provisionssdction 660 of this Decree; of section 659 of this
Decree: or

(©) fails to comply with the provisions aftssection (3) or subsection (4) of section 65hd&f Part;
or

(d) carries on business under a businese naegistration of which has been refused or datte
under section 662 of this Decree,

every partner in the firm or the individual shadl guilty of an offence and liable on convictioraeto
fine of 50 for every day during which the defawdhtinues, and the court shall order a statemetiteof
required particulars to be furnished to the Registrithin such time as may be specified in the nrde

If any person whose duty it is under subsectll) of section 661 of this Decree gives notie firm
or individual has ceased to carry on business faitomply with the provisions of that subsectiba,
shall be guilty of an offence and liable on conwictto a fine of 520.

If any firm, company or individual in isag any trade trade catalogues, trade circulanvsterd or
business letter fails to comply with the provisi@isection 665, of this Decree, every partnehin t
firm or the individual shall be guilty of an offem@nd liable on conviction to a fine of 250.
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669.

670.
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“4)

If any statement required to be furnishedairthis Decree contains any matter which is felsny
material particular to the knowledge of any persigming it, such person shall be guilty of an offen
and liable on conviction to a fine of 500 or to ispnment for six months or to both such fine and
imprisonment.

The Minister may work the approval of thational Council of Ministers, make regulations -

@) for the governance and guidance of the fiegiand Assistant registers and of all persotisgac
under them;

(b) prescribing the forms to be used for thgppse of this part of this Decree;

(c) prescribing thieesto taken by the officers by or before whom thesdot which the fees are

payable are done under this Part of this Decree;

(d) generally for the conduct and regolaf registration under this Part of this Decred any
matters incidental thereto.

Any firm or company which or individuahe immediately before the coming into operationhis
Decree was registered under the Registration oinBas Names Act 1961 hereby repealed shall be
deemed to be registered under and in accordanhehigt Decree and the provisions of this Decredl sha
apply in respect of such firm, company or individaecordingly, and any statement furnished under th
said Act hereby repealed shall be deemed to haae floenished under and in accordance with this &e=cr

Q) Every firm, company or individual carrying business under a registered business namersbiall,

later than the 30th day of June in each year exbeptalendar year in which the business name is
registered deliver to the Commission a return jmmesscribed form showing the particulars of the firm
company or individuals, the nature of the busireessed on and the state of the financial affafrs o
the business carried on by the firm, company oividdal in the business name during the preceding
period of January 1 to December 31.

2) The returns shall be signed, in the cdssandividual or firm consisting only of individils, by the
individuals and in the case of a company or a pamvho is a company, by a director and the
secretary.

3) Failure to comply with any of the provissoof this sections shall be punishable with a 6H200,
and a daily default fine of 25.

Q) In this Part of this Decree, unless thetexinotherwise requires -

"Assistant Registrar' means in Assistant Regisifdusiness Names appointed under section 654iof th
Decree;

"business" includes any trade, industry and pradesand any occupation carried on for profit;

"business name", means the name or style undehvalig business is carried on whether in partnermship
otherwise;

"firm' means an unincorporated body of two or miadividuals or one or more individual and one oreno
corporations, or two or more corporations, who biolv have entered into partnership with one amothe
with a view to carrying on business for profit "émame" when used with a surname includes any first
name;

"initials" includes any recognised abbreviatioradbrename;



"Minister" means the Minister charged with respbilgy for matters relating to the registration of
Business Names;

"minor" means a person who has not attained theht8 years;
"person” includes a firm, individual or corporatjon
"Registrar" means the Registrar of Business Names;

"show cards" means a card containing or exhibiinigles dealt with, or samples or representations
thereof.

(2) The Registration of a business name urdeecree shall not be construed as authorisiagiie
of that name if apart from such registration the ofthereof could be prohibited.

672. The registration of Business Names A@&118 hereby repeated.

Part C
Incorporated Trustees

673. (1) Where one or more trustees are appointezhigycommunity of persons bound together by custom,
religion, kingship or nationality or by anybodyassociation of persons established for any relgiou
educational literary, scientific, social, developmeultural, sporting or charitable purpose, héhey
may, if so authorised by the community, body ooaigion (hereinafter in this Decree referred to as
"the association") apply to the Commission in thenmer hereafter provided for registration undes thi
Decree as a corporate body.

(2) Upon being so registered by the Commisstomtrustee or trustees shall become a corpooatg ib
accordance with the provisions of section 679 f Bart of this Decree.

674. (1) Application under section 673 of this Decshall be in the form prescribed by the Commissiwah

shall state -
(a) the name of the proposed corporate ddgh must contain the words "Incorporated Trustee
of cveenn. "
(b) the aims and objects of the associatibich must be for the advancement of any religjiou

educational, literary, scientific, social, develaam cultural, sporting or charitable purpose, and
must be lawful;

(c) the names, addresses and occupatidhe gkcretary of the association, if any.
(2) There shall be attached to the application
(@) two printed copies of the constitutfrthe association;
(b) duly signed copies of the minutes &f iheeting appointing the trustees and authorisieg t

application, showing the people present and thesvstored;
(©) the impression or drawing of the proposeehmon seal.

3) The application shall be signed by the permsaking it.



“4)

The Commission may require such declaraiioother evidence in verification of the staterseantd
particulars in the application, and such otheripaldrs, information, and evidence, if any, as #&m
think fit.

(5) If any person knowingly makes any falseéesteent or gives any false information for the pseof
incorporating trustees under this Part of the Dedne shall be guilty of an offence and liable on
conviction to imprisonment for one year or to afiof 100.

675. (1) A person shall not be qualified to be apped as a trustee if -

(@ he is an infant; or

(b) he is a person unsound mind having bedaund by a court;

(©) he is an undischarged bankrupt; or

(d) he has been convicted of an offenceliing fraud or dishonesty within five years of his
proposed appointment.

2) If a person disqualified under paragraptof (d) of subsection (1) of this section acta asistee, he
shall be liable to a fine of 50 for every day dgrimhich he so acts.

676. The constitution of the association shraliddition to any other matter -

@ state the name or title of the assamathich shall not conflict with that of a compamy with
a business name or trade mark registered in Nigeria
(b) the aims and objects of the associatiod
(c) make provisions, in respect of the foliogy-
0] appointment, powers, duties, tenureffi@and replacement of the trustees;
(i) the use and custody of the common seal;
(i) the meetings of the association;
(iv) the number of members of the governiogdyb if any, the procedure for their appointment
and removal, and their powers; and
(V) where subscriptions and other contringiare to be collected, the procedure for
disbursement of the funds of the association, #eping of accounts and the auditing of
such accounts.

677. (1) If the Commission is satisfied that thelaggpion has complied with the provisions of senti®74,
675 and 676 of this Decree it shall cause the egiptin to be published in a prescribed form in ityda
newspapers circulating in the area where the catjoor is to be situated and at least one of the
newspaper shall be a national newspaper.

(2) The advertisement shall invite objectidhany, to the registration of the body.

3) The objection shall state the grounds bicthvit is made and shall be forwarded to reach the

Commission within 28 days of the date of the ldghe publications in the newspapers.
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If any objections are made, the Commissiwall consider them and may require the objectaos
applicants to furnish further information or expéion, and may uphold or reject the objection as it
considers fit and inform the applicant accordingly.

If, after the advertisement, no objectismeceived within the period specified in secti@ 6f this
Act or, where any objection is received, and thaesés rejected, the Commission, having regardlto al
the circumstances, may assent to the applicatiovitbhold its assent.

If the Commission assents to the applicatioshall register the trustees and issues #Hicate in the
prescribed form.

From the date of registration, the trusterustee shall become a body corporate by theenam
described in the certificate, and shall have pergdetuccession and a common seal, and power to sue
and be sued in its corporate name as such trustegstees and subject to section 685 of Bzt of
this Act to hold and acquire, and transfer, assigotherwise dispose of any property, or interests
therein belonging to, or held for the benefit ofls@association, in such manner and subject to such
restrictions and provisions as the trustees migtitout incorporation, hold or acquire, transfersigs
or otherwise dispose of the same for the purpoksgah community, body or association of persons.

The certificate of incorporation shall vasthe body corporate all property and intere$tslmatever
nature or tenure belonging to or held by any peisdrust for such community, body or association
of persons.

A certificate of incorporation when grantdwhll be prima facie evidence that all the prelanyn
requisitions herein contained and required in resspesuch incorporation have been complied with,
and the date of incorporation mentioned in suclif@ate shall be deemed to be the date on which
incorporation has taken place.

Where the association is desirous of clmangr altering its name or objects or any of théme,
trustee shall apply to the Commission in the pibedrform setting out the alterations desired and
attaching a copy of the resolution approving thenge and duly certified by the trustees.

The Commission on receipt of the appitashall consider it and, if satisfied that thaibe or
alteration isprima facielawful shall -

cause the application to be publishesvimdaily newspapers in the manner specified in
subsection (1) of section 677 of this Act; and

direct the corporation to display foledst twenty-eight days a notice of the propodethge
or alteration conspicuously mounted at the corpamadteadquarters, or at any branch offices, or
any such places where a majority of the member§ilalg to see it as the Commission may
require.

The publication and notices shall call dbjections which, if any, shall state the grouafiebjection
and be forwarded to reach the Commission not thger twenty-eight days after the last of the
publications in the newspapers.

The provisions of section 676 and of sutisrd1) of section 677 of this Part of this Actfifapply
to this section as they apply to an applicatiorrégistration.

If the Commission assents to the applicetite alterations shall be made and in the casechfinge
of name, the Commission shall issue a new certdicathe new name in place of the former
certificate.



681. Subject to sections 676 and 677 of this Bathis Act, an association whose trusteedrarerporated
under this Part of this Act may alter its Constitn by a resolution passed by a simple majorititof
members and approved by the Commission.

682. (1) Where a body or association intends toaemksome or all its trustees or to appoint addifion
trustees, it may by resolution at a general meatngo and apply in the prescribed form for the
approval of the Commission.

(2) Upon such application the provision of sdins (2) to (4) of section 680 of this Act, $tagply to
this section as they apply to the change of nanubjact.

3) If the Commission assents to the appliceitishall signify its assent in writing to the poration
and the appointment shall become valid as frondttte of the resolution appointing the trustees.

683. Any change or alterations purported tortzgle in contravention of section 680, 681 or 68thisf Part of
this Acts shall be void.

684. The association may appoint a councigarerning body which shall including the trustead aay,
subject to the provisions of this Part of this Aagsign to it such administrative and managemaenttions
as it deemed expedient.

685. The powers vested in the trustees by deuthis Act shall be exercised subject to theatimas of the
association, or of the council or governing bodpapted under section 684 of this Part of this, Astthe
case may be.

686. (1) The income and property of a body or asgmri whose trustees or trustees are incorporatedru

this Part of this Act shall be applied solely todsthe promotion of the objects of the body as set
forth in its constitution and no portion thereo&Btbe paid or transferred directly or indirecthy, way
of dividend, bonus, or otherwise by way or prdditainy of the members of association:

2) Nothing in subsection (1) of this sectgdrall prevent the payment, in good faith, of reasdes and
proper remuneration to an officer of servant oftibdy in return for any service actually rendei@d t
the body or association:

Provided that -

(a) With the exception @Xx-officiomembers of the governing council, no member ajuncil of
management or governing body shall be appointeshycsalaried office of the body, or any
officer of the body paid by fees; and

(b) no remuneration or other benefit in epor money's worth shall be given by the bodyrty a
member of such council or governing body excepayegent of out-of-pocket expenses demised,
or let to the body or reasonable fee for servieaslered.

3) If any person knowingly acts or joinsaicting in contravention of this section, he shalliable to
refund such income or property so misapplied tcatbsociation.

687. The common seal of the body corporatel $laale such device as may be approved by the Cosionis
and any instrument to which the common seal ottrporate body has been affixed in apparent
compliance with the regulations for the use ofdtbmmon seal shall be binding on the corporate body,
notwithstanding any defect or circumstance affecthre execution of such instrument.

688. Subiject to the provisions of this Partto$ Act and of the constitution of the associatitne corporate
body may contract in the same form and manner asdaridual.

689. (1) The Commission shall preserve all documdalivered to it under this Part of this Act.



(2) Any person may on application to the Cossitin be permitted to inspect the documents kegéun
subsection (1) of this section on payment of agilesd fee and may require a copy or extract of any
such document to be certified by the Commissiopayment of a prescribed fee.

690. (1) The trustees of the corporation shall rotier than 30th June or later than 31st Decembehn gear
(other than the year in which it is incorporatesd)pmit to the Commission a return showing, among
other things, the name of the corporation, the sameédresses and occupations of the trustees, and
members of the council or governing body, particute# any land held by the corporate body during
the year, and of any changes which have taken piabe constitution of the association during the
preceding year.

(2) If the trustees fail to comply with subseic (1) of this section they shall be liable téree of 5 for
each day during which the default continues.

691. (1) A body corporate formed under this Path@f Act may be dissolved by the court on a patiti
brought for that purpose by -

@) the governing body or council; or

(b) one or more trustees; or

(©) members of the association constitutiagless than fiftyper centof the total membership; or
(d) the Commission.

(2) The grounds on which the body corporate beagissolved are -

(a) that the aims and objects for which @svestablished have been fully realised and nalusef
purpose would be served by keeping the corporatiive;

(b) that the body corporate is formed tistefor a specified period and that period has rexpand
it is not necessary for it to continue to exist;

(c) that all the aims and objects of theaisgion have become illegal or otherwise conttact
public policy; and

(d) that it is just and equitable in ak ttircumstances that the body corporate be disdolve

3) At the hearing of the petition, all persevisose interest or rights may, in the opinion @& tlourt, be
affected by the dissolution shall be put on notice.

4) If in the event of a winding-up or disstidm of the corporate body there remains after the
satisfaction of all its debts and liabilities, gmperty whatsoever, the same shall not be paid to
distributed among the members of the associatioinshwll be given or transferred to some other
institutions having objects similar to the objeatshe body, such institutions to be determinedHzy
members of the association at or before the tinmdisslution.

(5) If effect cannot be given to the provisi@fisubsection (4) of this section, the remainingperty
shall be transferred to some charitable object.

692. The Minister may, with the approval of thatinal Council of Minister, makegulationsgenerally for the
purpose of this Part of this Act and, in particulgithout prejudice to the generality of the fopety
provisions, make regulations -

(a) prescribing the forms and returns ati@ioinformation required under this Part of thi;



(b) prescribing the procedure for obtairémy information required under this Part of thit.A

(c) requiring returns to be made within egiod specified therein by any body corporate/ich
this PART of this Act applies.

693. In this Part of this Act, unless the @itotherwise requires -

"Commission" means th@orporate Affairs Commissioestablished under section 1 of this Act;

"court" means th&ederal High Court

"FederalGazette"'means the Federal Government Official Fed&aette;and
"Minister" means the Minister charged with respbiisy for matters relating to trade.

694. The Land (Perpetual Succession) Act, iglwerepealed.

695. All trustees duly registered as bodiepooate under the Land (Perpetual Succession) A, sts from
the date of coming into operation of this Act, leeihed to be registered under and in accordancehisth

Part of this Act and the provisions of this Partho§ Act shall apply in respect of such trustees
accordingly.

Part D
Short Title

696. This Act may be cited as the CompaniesAllied Matters Act.



