
COMPANIES AND ALLIED MATTERS ACT, 2020 

EXPLANATORY MEMORANDUM 

This Act repeals the Companies and Allied Matters Act, Cap. C20, Laws of the Federation of 
Nigeria, 2004 and enacts the Companies and Allied Matters Act, 2020 to provide for the 
incorporation of companies, limited liability partnerships, limited partnerships, registration of 
business names togeL.~er with incorporation of trustees of certain communities, bodies, 
associations. 



Section: 

COMPANIES AND ALLIED MATTERS ACT, 2020 

Arrangement of Sections 

PART A- CORPORATE AFFAIRS COMMISSION 

Establishment of the Corporate Affairs Commission. 

2 Establishment of Governing Board of the Commission. 

3 Tenure of office and vacancy on the Board. 

4 Functions of the B~"'ard. 

5 Remuneration and allowance of members. 

6 Proceedings of the Board. 

7 Disclosure of interest. 

8 Functions ofthe Commission. 

9 Appointment of Registrar-General. 

1 0 Appointment of Staff. 

11 Right to appear in Court. 

12 Service in the Commission to be pensionable. 

13 Fund of the Commission. 

14 Expenditure ofthe Commission. 

15 Annual accounts, audit and estimates. 

16 Annual report. 

17 Pre-action notice and restriction on levy of execution. 



PART B- INCORPORATION OF CO~ANIES AND INCIDENTAL MATTERS 

CHAPTER 1: FORMATION OF COMPANY 

18 Right to form a company. 

19 Association and Partnership of more than 20 members when permitted. 

20 Capacity of individual to form company. 

21 Types of companies. 

22 Private company 

23 Consequences of default in complying with conditions constituting a private company. 

24 Public company. 

25 Unlimited company. 

26 Company limited by guarantee. 

MEMORANDUM OF ASSOCIATION 

27 Requirements with respect to the memorandum of a company. 

NAME OF CO~ ANY 

28 Form of memorandum of association. 

29 N arne as stated in the memorandum of association. 

30 Change of name of company. 

31 Reservation of name. 

32 Articles of association. 

33 Power of Minister to prescribe model articles. 

34 Default application of model articles. 

35 Statement of company's objects. 

36 Registration documents. 

37 Statement of capital and initial shareholdings. 

3 8 Statement of guarantee. 



3 9 Statement of proposed Directors. 

40 Statement of compliance. 

41 Registration. 

42 Effect of registration. 

CAP A CITY AND POWERS OF COMPANIES 

43 Powers of companies and prohibition of donations for political purpose. 

44 Effect of ultra vires acts. 

45 Effect of reliance on restrictions in the memorandum. 

46 Effect of memorandum and articles. 

47 Member's right to copies of memorandum, etc. 

48 Copies of memorandum issued to embody alterations. 

49 Restriction on alteration of memorandum. 

50 Alteration of memorandum. 

51 Mode of alteration of business or objects. 

52 Power to alter provisions in the memorandum in certain cases. 

53 Alteration of articles. 

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

CHAPTER 2- RE-REGISTRATION OF COMPANIES 

55 Alteration of status by re-registration. 

56 Re-registration of private company as public. 

57 Requirements as to share capital. 

58 Requirements as to net assets. 

59 Recent allotment of shares for non-cash consideration. 

60 Application for re-registration as a public company. 

61 Statement of proposed secretary. 



62 Issue of certificate of incorporation on re-registration. 

63 Re-registration of public company as private limited company. 

64 Application to Court to cancel resolution. 

65 Notice to Commission of Court application or order. 

66 Application for re-registration as a private limited company. 

67 Issue of certificate of incorporation on re-registration as a private limited company. 

68 Re-registration of private limited company as unlimited. 

69 Application for re-registration as an unlimited company. 

70 Issue of certificate of incorporation on re-registration as an unlimited company. 

71 Re-registration of unlimited company as limited. 

72 Application for re-registration as a limited company. 

73 Issue of certificate of incorporation on re-registration of an unlimited as a limited company. 

7 4 Stateme:nt of capital required where company already has share capital. 

75 Re-registration of public company as unlimited. 

76 Application for re-registration of a public company as an unlimited company. 

77 Issue of certificate of incorporation on re-registration of a public company as an unlimited 

company. 

CHAPTER 3- FOREIGN COMPANIES 

78 Foreign Companies intending i.o carry on business in Nigeria. 

79 Penalties. 

80 Power to exempt foreign companies. 

81 Annual report. 

82 Exempted foreign company to have status of unregistered company. 

83 Penalties for false information. 

84 Application of certain sections to foreign companies. 



CHAPTER 4- PROMOTERS 

85 Persons promoting a company. 

86 Duties and liabilities of a promoter. 

CHAPTER 5 - ACTS BY OR ON BEHALF OF THE COMPANY EXERCISE OF 
COMPANY'S PO\VERS 

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

88 Delegation to committees and managing directors. 

LIABILITY FOR ACTS OF THE COM:PANY 

89 Acts of the generc.l meeting, board of directors, or of managing directors. 

90 Acts of officers or agents. 

91 When provision exempting, officer or other person from liability to the company is void. 

92 Abolition of constructive notice of registered documents: 

93 Presumptions of regularity. 

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

COMPANY'S CONTRACTS 

95 Form of contract. 

96 Pre-incorporation contracts. 

97 Bills of exchange and promissory note. 

98 Common seal of the company. 

99 Official seal for use abroad. 

1 00 Power of Attorney. 

AUTHENTICATION AND SERVICE OF DOCUMENTS 

1 01 Authentication of documents. 

1 02 Execution of deeds by company. 



103 Alternative to sealing. 

1 04 Service of documents on companies. 

CHAPTER 6- MEMBERSHIP OF THE COMPANY 

1 05 Definitiop of member. 

106 Capacity to be a member. 

1 07 Right of member to attend meetings and vote. 

1 08 Impersonation of members. 

1 09 Register of members. 

110 Location of register. 

111 Index of members to be kept. 

112 Inspection of register and index. 

113 Consequences of agents' default to keep register. 

114 Power to close register. 

115 Power of Court to rectify register. 

116 Register to be evidence. 

117 Liability of members. 

118 Liability for company debts where membership is below legal minimum. 

DISCLOSURE OF PERSONS WITH SIGNIFICANT CONTROL 

119 Disclosure of capacity by shareholder. 

120 Obligation of disclosure by substantial shareholder in public company. 

121 Person ceasing to be a substantial shareholder to notify company. 

122 Register of interests in shares. 

123 Registration of interests to be disclosed. 

CHAPTER 7 - SHARE CAPITAL 

124 Minimum issued share capital. 



125 Alteration of share capital by consolidation, etc. 

126 Notice required where shares consolidated, etc. 

127 Increase of issued share capital and notice of increase. 

12 8 Increase of issued capital on increase of shares. 

129 Power for unlimited company to provide reserve share capital on re-registration. 

REDUCTION OF SHARE CAPITAL 

13 0 Restriction on reduction of issued share capital. 

131 Special resolution for reduction of share capital. 

132 Application to Court for Order of Confirmation. 

133 Court order confirming reduction. 

134 Registration of order and minutes of reduction. 

135 Liability of members on reduced shares. 

136 Penalty for concealing name of creditor, etc. 

MISCELLANEOUS MATTERS RELATING TO CAPITAL 

137 Duty of directors on serious loss of capital. 

CHAPTER 8- SHARES AND NATURE OF SHARES 

138 Rights and liabilities attached to shares. 

139 Shares as transferable property. 

140 Prohibition of non-voting and weighted shares. 

ISSUE OF SHARES 

141 Power of companies to issue shares. 

142 Pre-emptive rights of existing shareholders. 

143 Issue of classes of shares. 

144 Issue with rights attached. 

145 Issue of shares at a premium. 



146 Issue of shares at a discount. 

14 7 Issue of redeemable preference shares. 

148 Validation of improperly issued shares. 

ALLOTMffiNTOFSHARES 

149 Authority to allot shares. 

150 Method of application and allotment. 

151 Allotment as acceptance of contract. 

152 Payment on allotment. 

153 Effect of irregular allotment. 

154 Return as to allotment. 

155 Prohibition of payments of commissions, discounts out of shares and capital. 

156 Power to pay Commission in certain cases. 

157 Statement in balance sheet as to Commission. 

CALL ON AND PAYMENT FOR SHARES 

158 Call on shares. 

159 Reserve liability of company having share capital. 

160 Payment for shares. 

161 Meaning of payment in cash. 

162 Payment for shares of public companies other than in cash. 

163 Power to pay different amounts on shares. 

164 Lien on shares. 

165 Forfeiture of shares. 

CLASSES OF SHARES 

166 Power to vary rights. 

167 Application for cancellation of variation. 



168 Right of a preference share to more than one vote. 

169 Construction of class rights. 

NUMBERING OF SHARES 

170 Shares to be numbered. 

SHARES CERTIFICATES 

171 Issue of share certificates. 

172 Effect of share certificate. 

173 Probate, etc., as evidence of grant. 

174 Prohibition ofbearer shares. 

TRANSFER AND TRANSMISSION 

175 Transfer of shares. 

176 Entry in register of transfers. 

177 Notice of refusal to register. 

178 Transfer by personal representative. 

179 Transmission of shares. 

180 Protection of beneficiaries. 

181 Certification oftransfers. 

TRANSACTIONS BY COMPANY IN RESPECT OF ITS OWN SHARES 

182 Redemption of redeemable preference shares. 

183 Prohibition of financial assistance by company for acquisition of its shares. 

184 Acquisition by a company of its own shares. 

185 Payment for share buyback. 

186 Persons from who shares can be bought back. 

187 Limit on number of shares acquired. 

188 Enforceability of contract to acquire shares. 



189 Re-issue of shares acquired. 

190 Acquisition of shares of holding company. 

191 

192 

193 

194 

195 

CHAPTER 9- DEBENTURES 

CREATION OF DEBENTURE AND DEBENTURE STOCK 

Power to borrow money, to charge property and to issue debentures. 

Documents of title to debentures or certificate of debenture stock. 

Statements to be included in debentures. 

Effect of statements in debentures. 

Enforcement of contracts relating to debentures. 

TYPES OF DEBENTURES 

196 Perpetual debentures. 

197 Convertible debentures. 

198 Secured or unsecured deb~ntures. 

199 Redeemable debentures. 

200 Power to re-issue redeemed debentures in certain cases. 

201 Rights of debenture holders. 

202 Meetings of debenture holders. 

FIXED AND FLOATING CHARGES 

203 Meaning of floating and fixed charges. 

204 Priority of fixed over floating charge. 

205 Powers of the court to appoint receiver or manager. 

206 Advertisement of appointment of receiver and manager. 

207 Preferential payment to debenture holders in certain cases. 

DEBENTURE TRUST DEEDS 

208 Execution of debenture trust deed. 



209 Contents of debenture trust deed. 

210 Contents of debenture covered by trust deed. 

21 I Trustees for debenture holders. 

212 Disqualification for appointment as trustee of debenture trust deed. 

213 Liability of trustees for debenture holders. 

214 Restrictions on transferability of debentures. 

PROVISIONS AS TO COMPANY'S REGISTER OF CHARGES, DEBENTURE 
HOLDERS AND AS TO COPIES OF INSTRUMENTS CREATING CHARGES 

215 Company to keep copies of instruments creating charges. 

216 Company's register of charges. 

217 Inspection of register and copies of instrument. 

218 Register of debenture holders. 

219 Inspection of register ofdebentures, etc. 

220 Entry in register of transfer. 

221 Notice of refusal to register. 

222 Registration of charges created by companies. 

223 Register of particulars of charges. 

224 Duty of company to register charges. 

225 Duty of company acquiring property to register subsisting charges. 

226 Existing charges. 

227 Charges to secure fluctuating amounts. 

228 Endorsement of certificate of registration on debentures. 

229 Entries of satisfaction of charges 

230 Rectification of register. 

231 Registration of appointment order, etc. 



REALISATION OF SECURITY 

232 Realisation of debenture holder's security. 

233 Remedies available to debenture holders. 

234 Application of certain sections. 

CHAPTER 10 - MEETINGS AND PROCEEDINGS OF COMPANIES 

235 Statutory Meeting. 

236 Non-compliance and penalty. 

GENERAL MEETING 

237 Annual general meeting. 

238 Businesses transacted at annual general meeting. 

EXTRAORDINARY GENERAL MEETING 

239 Extraordinary general meeting. 

240 Place of meeting. 

NOTICE OF MEETING 

241 Length of notice for calling meetings. 

242 Contents of notice. 

243 Persons entitled to notke. 

244 Service of notice. 

245 Failure to give notice. 

246 Additional notice. 

24 7 Power of Court to order meetings. 

VOTING 

248 Procedure ofvoting. 

249 Right to demand poll. 



250 Voting on a poll. 

251 Right of attendance at general meeting. 

252 Attendance at meetings. 

253 Objections as to qualification to vote. 

254 Proxies. 

255 Corporation representation at meetings of companies, etc. 

256 Quorum. 

257 Disclosure of remuneration of managers. 

25 8 Resolutions. 

259 Written resolutions. 

260 Circulation of members' resolutions. 

261 Resolutions requiring special notice. 

262 Registration and copies of certain resolutions. 

263 Effect of resolutions passed at adjourned meetings. 

MISCELLANEOUS MATTER RELATING TO MEETINGS AND PROCEEDING 

264 Adjournment. 

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

266 Minutes of proceedings and effect. 

267 Inspection of minute books and copies. 

268 Class meetings. 

CHAPTER 11 -DIRECTORS 

269 Meaning of directors. 

270 Shadow director. 

APPOINTMENT OF DIRECTORS 

271 Number of directors. 



272 Appointment of first directors. 

273 Subsequent appointments of directors. 

274 Casual vacancy. 

275 Independent directors in public companies. 

276 Liability of a person where not duly appointed. 

277 Share qualification of directors. 

278 Duty of directors to disclose age and multiple directorship to the company. 

279 Provisions as to insolvent persons acting as directors. 

280 Restraint of fraudulent persons. 

281 Appointment of director for life. 

282 Right to appoint a director at any age. 

283 Disqualification for directorship. 

284 Vacatjon of office of director, 

285 Rotation of directors. 

286 Validity of acts of directors. 

287 Mode of voting on appointment of directors. 

REMOVAL OF DIRECTORS 

28 8 Removal of directors. 

PROCEEDINGS OF DIRECTORS 

289 Proceedings of directors. 

290 Quorum. 

291 Failure to have a quorum. 

292 Notice of meeting. 

REMUNERATION AND OTHER PAYMENTS 

293 Remuneration of directors. 



294 Remuneration of a managing director. 

295 Prohibition of tax-free payments to directors. 

296 Prohibition of loans to directors in certain circumstances. 

297 Payment by company for loss of office to be approved. 

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

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

300 Provisions supplementary to sections 298 -299. 

DISCLOSURE OF DIRECTOR'S INTERESTS 

3 01 Register of directors' shareholding, etc. 

302 General duty to give notice, etc. 

303 Disclosure by directors of interests in contracts. 

304 Particulars with respect to directors in trade catalogues, etc. 

305 Duties of directors. 

306 Conflicts of duties and interests. 

307 Multiple directorships. 

308 Duty of care and skill. 

309 Legal position of directors. 

PROPERTY TRANSACTIONS BY DIRECTORS 

310 Substantial property transactions involving directors, controlling members, etc. 

311 Exceptions from section 310. 

312 Liabilities arising from contravention of section 310. 

313 Prohibition of secret benefits. 

MISCELLANEOUS MATTER RELATING TO DIRECTORS 

314 Directors with unlimited liability in respect of a limited company. 

315 Special resolution of limited company making liability of directors unlimited. 



316 Personal liability of directors and officers. 

317 Director's contract of employment for more than five years. 

318 Register of directors. 

319 Particulars of directors to be registered. 

320 Register of directors' residential addresses. 

3 21 Duty to notify the Commission of changes. 

PARTICULARS OF DIRECTORS TO BE REGISTERED AND NOTIFIED TO THE 
CO:rv:IMISSION 

322 Power to make regulations on particulars of director. 

RESTRICTION ON USE OR DISCLOSURE OF DIRECTOR'S ADDRESSES 

323 Protected information. 

324 Restriction on use or disclosure of protection information by company. 

325 Protected information: restriction on use or disclosure by the Commission. 

326 Permitted use or disclosure by the Commission. 

327 Disclosure under Court order. 

328 Circumstances in which Commission may put address on the public record. 

329 Putting the address on the public record. 

CHAYTER12-SECRETAJUES 

330 Secretaries. 

3 31 A voidance of acts done by a person as director and secretary. 

332 Qualification of a Secretary. 

333 Appointment and removal of a secretary. 

334 Fiduciary interests of a secretary. 

335 Duties of a secretary. 

336 Register of secretaries. 



3 3 7 Particulars of secretaries to be registered: individuals. 

338 Particulars of secretaries to be registered: corporate secretaries and firms. 

339 Duty to notify the Commission of changes. 

340 Particulars of secretaries to be registered and notified to the Commission: power to make 
regulations. 

341 

342 

343 

344 

345 

346 

347 

348 

349 

350 

351 

352 

CHAPTER 13 - PROTECTION OF MINORITY AGAINST ILLEGAL AND 
OPPRESSIVE CONDUCT ACTION BY OR AGAINST THE COMPANY 

Only company may sue for wrong or ratify irregular conduct. 

Procedure for major asset transaction. 

Protection of minority: injunction and declaration in certain cases. 

Personal and representative action. 

Definition of member. 

Commencinp- derivBtive action. . ..... 

Powers of the court to make orders in derivative actions under section 346. 

Evidence of shareholders' approval not decisive. 

Court's approval to discontinue. 

No security for costs. 

Interim costs. 

Definition. 

RELIEF ON THE GROUNDS OF UNFAIRLY PREJUDICIAL AND OPPRESSIVE 
CONDUCT 

353 Application. 

3 54 Grounds upon which an application may be made. 

355 Powers of the court to make orders in petitions under sections 353 and 354. 

3 56 Penalty for failure to comply with order of the court. 



3 57 Investigation of a company on its own application or that of its members. 

358 Other investigations of company. 

359 Inspectors' powers during investigation. 

360 Production of documents and evidence to inspectors. 

361 Power ofinspector to call for directors' bank accounts. 

3 62 Obstruction of Inspectors to be treated as contempt of Court. 

363 Inspector's report. 

364 Power to bring civil proceedings on company's behalf. 

3 65 Criminal proceedings and other proceedings by the Attorney-General of the Federation. 

366 Power of the Commission to present winding-up petition. 

367 Expenses ofinvestigation. 

368 Inspectors' report to be used as evidence in legal proceedings. 

369 Appointment of inspectors to investigate ownership of a company. 

3 70 Provisions applicable to investigation. 

371 Power to require information as to persons interested in shares, etc. 

3 72 Power to impose restrictions on shares, etc. 

3 73 Savings for legal practitioners and bankers. 

CHAPTER 14 -FINANCIAL STATE:MENTS AND AUDIT ACCOUNTING RECORDS 

374 Companies to keep accounting records. 

375 Place, duration and form of records. 

376 Penalties for non-compliance with sections 374 or 375. 

377 Directors' duty to prepare annual accounts. 

FORM AND CONTENT OF COMPANY, INDIVIDUAL AND GROUP FINANCIAL 
STATEMENTS 

3 78 Form and content of individual financial statements. 



379 Group fmancial statements of holding company. 

380 Form and content of group financial statements. 

3 81 Meaning of "holding company", "subsidiary" and "wholly-owned subsidiary." 

3 82 Additional disclosure required in notes to fmancial statements. 

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

3 84 Disclosure of loans to officers of the company and statements of amounts outstanding. 

DIRECTORS' REPORTS 

385 Directors' report. 

PROCEDURE ON COMPLETION OF FINANCIAL STATEMENTS 

386 Signing of balance sheet and documents to be annexed thereto. 

387 Persons entitled to receive fmancial statements as of right. 

388 Directors' duty to lay and deliver fmancial statements. 

389 Penalty for non-compliance with section 388. 

390 Default order in case of non-compliance. 

391 Penalty for laying or delivering defective fmancial statements. 

392 Shareholders' right to obtain copies offmancial statements. 

MODIFIED FINANCIAL STATEMENTS 

393 Entitlement to deliver fmancial statements in modified form. 

394 Qualification of a small company. 

395 Companies qualifying as small: parent companies. 

396 Modified individual financial statements. 

397 Modified financial statements of holding company. 

PUBLICATION OF FINANCIAL STATEMENTS 

398 Publication by a company of full individual or group fmancial statements. 

399 Publication of abridged financial statements. 



SUPPLEMENTARY 

400 Power to alter accounting requirements. 

CHAPTER 15 -AUDIT 

401 Appointment of auditors. 

402 Exemption from audit requirement. 

403 Qualification of auditors. 

404 Auditors' report and audit committee. 

405 Corporate responsibility for financial reports. 

406 Improper influence on conduct of audit. 

407 Auditors' duties and powers. 

408 Remuneration of auditors. 

409 Removal of auditors. 

410 Auditors' right to attend company's meetings. 

411 Supplementary provisions relating to auditors. 

412 Resignation of auditors. 

413 Right of resigning auditor to requisition company meeting. 

414 Powers of auditors in relation to subsidiaries. 

415 Liability of auditors for negligence. 

416 False statements to auditors. 

CHAPTER 16- ANNUAL RETURNS 

41 7 Annual return by company limited by shares or guarantee. 

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

419 Annual return by small company. 

420 Annual return by company limited by guarantee. 

421 Time for completion and delivery of annual return. 



422 Documents to be annexed to annual return. 

423 Certificate by private company and small company in annual return. 

424 Exception in certain cases of unlimited companies and small companies from requirements 
of section 422. 

425 Penalty for non-compliance with sections 417-423. 

426 Declaration of dividends and payment of interim dividend. 

427 Distributable profits. 

428 Restriction on declaration and payment of dividends. 

429 Unclaimed dividends. 

430 Reserve :illd capitalisation. 

431 Employees' shares and profit sharing. 

432 Right of the shareholders to sue for dividends. 

433 Liability for paying dividend out of capital. 

CHAPTER 17- COMPANY VOLUNTARY ARRANGEMENTS 

434 Those who may propose an arrangement. 

435 Procedure where nominee is not the liquidator or administrator. 

436 Summoning of meetings. 

CONSIDERATION AND IMPLEMENTATION PROPOSAL 

437 Decisions of meetings. 

438 Approval of arrangement. 

439 Effect of approval. 

440 Challenge of decisions. 

441 A false representation, etc. 

442 Implementation of proposal. 



CHAPTER 18- ADMINISTRATION OF COMPANIES 

NATURE OF ADMINISTRATION 

443 Appointment of administrator. 

444 Purpose of administration. 

445 Standard of performance of administrator. 

446 Status of administrator. 

447 General restrictions on appointment of administrator. 

APPOINTMENT OF ADMINISTRATOR BY COURT 

448 Administration order. 

449 Conditions for making order. 

450 Application to Court for administration order. 

451 Powers of Court in administration application. 

452 Power to appoint by holder of floating charge. 

453 Restrictions on power to appoint. 

454 When not to appoint administrator. 

455 Notice of appointment. 

456 Commencement of appointment of administrator under section 450. 

457 Notification of appointment. 

458 Invalid appointment and indemnity. 

APPOINTMENT OF ADMINISTRATION BY CO:MP ANY OR DIRECTORS OUT OF 
COURT 

459 Power to appoint by company or directors. 

460 Restrictions on power to appoint. 

461 Effect of moratorium on the appointment of administrator. 

462 Effect of non-disposal of winding-up petition on appointment of administrator. 



463 Notice of intention to appoint. 

464 Filing of notice of intention to appoint. 

465 Requirements of sections 463 and 464 to be complied with. 

466 Filing of notice of appointment. 

467 Offence in relation to section 464. 

468 Where person not entitled to notice of intention to appoint. 

469 Commencement of appointment under section 459. 

470 Notification of administrator of his appointment. 

4 71 Effect of administration order on appointment. 

ADMINISTRATION- SPECIAL CASES 

472 Application by holder of floating charge. 

473 Intervention by holder of floating charge. 

474 Application where company in liquidation. 

475 Administration application by liquidator. 

476 Effect of receivership based on appointment by a holder of a fixed charge. 

EFFECT OF ADMINISTRATION 

477 Dismissal of pending winding-up petition. 

478 Vacation of office by receiver. 

479 Company in administration. 

480 Moratorium on other legal process. 

481 Where administration application or administration order not yet granted. 

482 Details to be stated on documents. 

PROCESS OF ADMINISTRATION 

483 Announcement of administrator's appointment. 

484 Administrator to be provided with statement of affairs of company. 



485 Period within which to submit statement of affairs. 

486 Administrator's proposals. 

487 Creditors' meeting. 

48 8 Requirement for initial creditors' meeting. 

489 Restrictions on summoning of initial creditors' meeting. 

490 Business and result of initial creditors' meeting. 

491 Revision of administrator's proposal. 

492 Failure to obtain approval of administrator's proposals. 

493 Further creditors' meetings. 

494 Creditors' Committee. 

495 Correspondence instead of creditors' meeting. 

FUNCTIONS OF ADMINISTRATOR 

496 General powers. 

497 Additional powers of administrator. 

498 Power to remove or appoint director. 

499 Power to call meetings of members and creditors. 

500 Application for direction of Court. 

501 Management power not to be exercised without consent of administrator. 

502 Distribution. 

503 Payments likely to achieve purpose of administration. 

504 Custody and control of property. 

505 Management of affairs of company. 

506 Administrator as agent of company. 

507 Charged property: floating charge. 

508 Charged property: non-floating charge. 



509 Hire-purchase property. 

51 0 Protection for secured or preferential creditor. 

511 Challenge to administrator's conduct of company. 

CESSATION OF ADMINISTRATION 

512 Misfeasance. 

513 Automatic cessation of administration. 

514 When to make order under section 513 of this Act. 

515 Meaning of consent for purposes of section 513 (2) (b) of this Act. 

516 Form and extent of consent. 

517 Cessation of administration by Court on application of administrator. 

518 Termination of administration where objective is achieved. 

519 Cessation of administration by Court on application of creditors. 

520 PuQlic interest winding-up. 

521 Moving from administration to creditors' voluntary liquidation. · 

522 Moving from administration to dissolution. 

523 Discharge of administration order on cessation of administration. 

524 Notice to the Co:rnmj.ssion on cessation of administration. 

REPLACEMENT OF ADMINISTRATOR 

525 Resignation of administrator. 

526 Removal of administrator from office. 

527 Administrator ceasing to be qualified. 

528 Supplying vacancy in office of administrator. 

529 Replacement of administrator appointed by Court order. 

530 Replacement of administrator appointed by holder of floating charge. 

531 Replacement of administrator appointed by company. 



532 Replacement of administrator appointed by directors. 

533 Replacement of administrator appointed by administration order. 

534 Substitution of administrator by a competing floating charge-holder. 

535 Substitution of administrator appointed by company or directors by creditors' meeting. 

536 Discharge from liability on vacation of office. 

53 7 Charges and liabilities on yacation of office. 

GENERAL 

538 Joint and concurrent administrators. 

539 Joint administrators. 

540 Concurrent administrators. 

541 Joint and concurrent administrators acting with administrator of company. 

542 Presumption of validity. 

543 Majority decision of directors. 

544 Penalties. 

545 Extension of time limit. 

546 Variation of time. 

547 Period extended under section 545 or 546. 

548 Amendment of provision about time. 

549 Interpretation ofthis Chapter. 

550 

551 

552 

CHAPTER 19- RECEIVERS AND MANAGERS, 

APPOINTMENT OF RECEIVERS AND MANAGERS 

Disqualification for appointment as a receiver or manager. 

Power of the court to appoint official receiver for debenture holders and other creditors. 

Appointment of receivers and managers by the Court. 



553 Receivers and managers appointed out of Court. 

554 Power of a receiver or manager appointed out of Court to apply to the Court for directions. 

555 Notification to the Commission that a receiver or manager has been appointed. 

DUTIES, POWERS AND LIABILITIES OF RECEIVERS AND MANAGERS 

556 Duties and powers of receivers and managers. 

557 Liabilities of receivers and managers on contracts. 

558 Power of the Court to fix remuneration on application ofliquidator. 

PROCEDURE AFTER APPOINTMENT 

559 Information where receiver or manager appointed in respect of a floating charge. 

560 Special provisions as to statement submitted to receiver. 

ACCOUNTS BY RECEIVER OR MANAGER 

561 Delivery to Commission of accounts of receivers and managers. 

DUTY AS TO RETURNS 
- - -

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

CONSTRUCTION OF REFERENCES 

563 Construction of references to receivers and managers. 

CHAPTER 20- WINDING UP OF COMPANIES MODES OF WINDING UP 

564 Modes of winding up. 

CONTRIBUTORIES 

565 Liability as contributories of present and past members. 

566 Definition of contributory. 

567 Nature of liability of contribut9ry. 

5 68 Contributories in case of death of member. 

5 69 Contributories in case of bankruptcy of member. 



CHAPTER 21- WINDING UP BY THE COURT JURISDICTION 

570 Jurisdiction as to winding up. 

CASES IN WHICH COMPANY MAY BE WOUND UP 

571 Circumstances in which companies may be wound up by Court. 

572 Definition of inability to pay debts. 

PETITION FOR WINDING-UP AND ITS EFFECTS 

573 Provisions as to application for winding up. 

574 Powers of Court on hearing petition. 

575 Power to stay or restrain proceedings against company. 

576 Avoidance of dispositions of property after commencement of winding up. 

577 A voidance of attachments. 

CO:MMENCE11ENT OF WINDING-UP 

578 Commencement of a ~ditlg-up by the Court. 

CONSEQUENCES OF INDING-UP ORDER 

579 Copy of order to be forwarded to Commission. 

580 Actions stayed on winding-up order. 

581 Effect of winding-up order. 

OFFICIAL RECEIVERS 

5 82 Definition of official receiver. 

5 83 Statement of company's affairs to be submitted to official receiver. 

584 Report by official receiver. 

LIQUIDATORS 

5 85 Appointment, remuneration and title of liquidators. 

586 Custody of company's property. 

587 Vesting of property of company in liquidator. 



588 Powers of liquidator. 

589 Liquidator to give information, to official receiver. 

590 Exercise and control of liquidator's powers. 

591 Payments by liquidator into companies' liquidation account. 

592 Audit of liquidator's account. 
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COMPANIES AND ALLIED MATTERS ACT, 2020 

A Bill 

For 

An Act to repeal the Companies and Allied Matters Act, Cap. C20, Laws of the Federation 
of Nigeria, 2004 and enact the Companies and Allied Matters Act, 2020 to provide for the 
incorporation of companies, limited liability partnerships, limited partnerships, 
registration of business names together with incorporation of trustees of certain 
communities, bodies, associations; and for related matters. 

[ l 

ENACTED by the National Assembly of the Federal Republic ofNigeria-

PART A- CORPORATE AFFAIRS COMMISSION 

1. ( 1) There is established the Corporate Affairs Commission (in this Act referred to as 
"the Commission"). 

(2) The Commission -

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

(b) may sue and be sued in its corporate name; and 

(c) may acquire, hold or dispose of any property, movable 
or immovable, for the purpose of performing its 
functions. 

(3) The headquarter of the Commission shall be in the Federal Capital Territory, Abuja, 
and there shall be established an office of the Commission in each State of the 
Federation. 

2. (1) There is established for the Commission, a Governing Board (in this Act referred to 
as "the Board") which shall be responsible for performing the functions of the 
Commission. 

(2) The Board shall consist of-

(a) a chairman who is appointed by the President on the 
recommendation of the Minister, and who, by reason of 
his ability, experience or specialised knowledge of 
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corporate, industrial, commercial, financial or economic 
matters, business or professional attainment, is capable 
of making outstanding contributions to the work of the 
Commission; 

(b) one representative of the -

(i) business community, appointed by the 
Minister on the recommendation of the 
Nigerian Association of Chambers of 
Commerce, Industries, Mines and 
Agriculture, 

(ii) legal profession, appointed by the Minister 
on the recommendation of the Nigerian Bar 
Association, 

(iii) accountancy profession, appointed by the 
Minister after consultation with professional 
bodies of accountants as are established by 
Acts of the National Assembly, 

(iv) Institute of Chartered Secretaries and 
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Minister on the recommendation of the 
Institute, 

(v) Nigerian Association of Small and Medium 
Enterprises, appointed by the Minister on 
the recommendation of the Association, 

(vi) Manufacturers Association of Nigeria, 
appointed by the Minister on the 
recommendation ofthe Association, 

(vii) Securities and Exchange Commission not 
below the rank of a Director or its 
equivalent, and 

(viii) each of the Federal Ministries of Industry, 
Trade and Investment, Justice and Finance 
who shall not be below the rank of Director; 
and 

(c) the Registrar-General of the Commission. 



3. (1) Subject to the provisions of subsection (2), a person appointed as a member of the 
Board (not being an ex-officio member) shall hold office for a term of three years 
and may be eligible for re-appointment for one further term of three years and no 
more. 

(2) The Minister may, with the approval of the President, at any time remove any 
member of the Board from office if the Minister is of the opinion that it is not in the 
interest of the Commission for the member to continue in office and shall notify the 
member in writing to that effect. 

(3) The members of the Board except the Registrar-General shall be part-time members 
of the Board. 

(4) A member ofthe Board ceases to hold office if-

(a) he resigns his appointment as a member of the Board 
by three month :r' :"'tice under his hand and addressed to 
the Minister; 

(b) he becomes of unsound mind or IS incapable of 
discharging his duties; 

(c) he becomes bankrupt or has made arrangement with his 
-creditor!:·; · 

(d) he is convicted of a felony or any offence involving 
fraud or dishonesty; 

(e) he is guilty of serious misconduct relating to his duties; 
or 

(f) in the case of a person who possesses professional 
qualifications, he is disqualified or suspended from 
practising his profession in any part of Nigeria by an 
order of any competent authority made in respect of him 
personally. 

(5) There is vacancy on the Board if a member-

(a) dies; 

(b) is removed from office in accordance with subsection 
(2); 

(c) resigns from office in accordance with subsection ( 4) 
(a); or · 
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any company, incorporated trustees or business names 
where the interest of shareholders, ·members, partners or 
public so demands; 

(d) ensure compliance by companies, business names and 
incorporated trustees with the provisions of this Act and 
such other regulations as may be made by the 
Commission; 

(e) perform such other functions as may be specified in this 
Act or any other law; and 

. (f) undertake such other activities as are necessary or 
expedient to give full effect to the provisions of this Act. 

(2) Nothing in this section affects the powers, duties or jurisdiction of the Securities 
and Exchange Commission under the Investments and Securities Act (or any, Cap. 124• LFN, 2004. 

amendment thereto or re-enactment thereof). 

9. (1) The Commission shall appoint a Registrar-General who -

(a) is qualified to practice as a legal practitioner in 
Nigeria; · 

(b) has been so qualified for at least 10 years; and 

(c) in addition, has had experience in company law 
practice or administration for at least eight years. 

(2) The Registrar-General-

(a) is the Chief Executive ofthe Commission; 

(b) is subject to the directives of the Board and shall 
hold office on such -

(i) terms and conditions as may be specified in 
his letter of appointment, and 

(ii) other terms and conditions as may be 
determined by the Board with the approval 
of the President. 

(3) The Registrar-General is the accounting officer for the purpose of controlling and 
disbursing amounts from the Fund established under section 13. 
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10. The Commission may appoint such other staff as it may deem necessary for the 
_ efficient perfonnance of the functions of the Commission under this Act. 

11. Notwithstanding the provisions of any enactment to the contrary, a person appointed 
to the office of Registrar-General under section 9 of this Act or a person appointed 
under section 10 of this Act who is a legal practitioner shall, while so appointed, be 
entitled to represent the Commission as a legal practitioner for the purpose and in the 
course ofhis employment. 

12. ( 1) Service in the Commission shall be approved service for the purpose of the 
Pensions Refonn Act (or any amendment thereto or re-enactment thereof) and 
accordingly, officers and other persons employed in the Commission are, in 
respect of their service in the Commission entitled 1o pensions, gratuities and 
other retirement benefits as determined in the Commission's conditions of 
service. 

(2) Nothing in this Act shal1. prevent the appointment of a person to any office on 
terms in the Commission which preclude the grant of pension contributions or· 
gratuity. 

' 
13. The Commission shall establish a fund (in this Act referred to as ''the Fund") which 

shall consist of-

(a) money as may be allocated to it by the Federal 
Government; and 

(b) such other money as may accrue to it m the 
performance of its functions. 

14. The Commission may apply the proceeds of the Fund-

. - (a) to the cost of administration of the Commission; 

(b) for re-imbursing members of the Board or any 
Committee set up by the Board for such expenses as 
may be authorised or approved by the Board, in 
accordance with the ~ate approve~ in that behalf by the 
Minister; 

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

(d) for the maintenance of any property acquired or vested 
in the Commission; and 
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(e) for any purpose related to the functions of the 
Commission under this Act. 

15. (1) The financial year of the Commission starts on the 1st day of January and end on 
the 31st day of December of the same year or any time as may be prescribed by 
Financial Regulations issued by the Federal Government of Nigeria. 

(2) The Commission shall keep proper accounts and records in relation thereto and 
shall prepare in respect of each year a statement of accounts in such form as may 
be prescribed by the Financial Reporting Council of Nigeria. 

(3) The accounts of the Commission shall be audited, not later than six months after 
the end of the year, by auditors appointed by the Commission from the list and in 
accordance with guidelines issued by the Auditor-General for the Federation, and 
the fees of the auditors and the expenses of the audit generally shall be paid from 
the funds ofthe Commission. 

(4) The Commission shall, not later than 30th September in each year, cause to be 
prepared an estimate of the expenditure and income of the Commission during the 
next succeeding year and shall be submitted to the Minister. 

Annual accounts, audit 
and estimates. 

16. The Commission shall, not later than 30th June in each year, submit to the Minister a Annual report. 
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form as may be prescribed by the Minister and shall include in such report the audited 

accounts ofthe Commission. 

17. (I) A suit shall not be commenced against the Commission before the expiration of 30 
days after a written notice of intention to commence the suit is served upon the 
Commission by the intending plaintiff or his agent. 

(2) The notice referred to in subsection (1) shall clearly state the -

(a) cause of action; 

(b) particulars of the claim; 

(c) name and place of abode of the intending plaintiff; and 

(d) relief sought. 

Pre-action notice and 
restriction on levy of 
execution. 



PART B- INCORPORATION OF COMPANIES AND INCIDENTAL MATTERS 

CHAPTER 1: FORMATION OF COMPANY 

18. (1) As from the commencement of this Act, any two or more persons may form and 
incorporate a company by complying with the requirements of this Act in respect 
of registration of the company. 

(2) Notwithstanding subsection (1), one person may form and incorporate a private 
company by complying with the requirements of this Act in respect of private 
comparues. 

(3) A company may not be formed or_incorporated for an unlawful purpose. 

19. (1) No association, or partnership consisting of more than 20 persons shall be formed 
for the purpose of carrying on any business for profit or gain qy the association, or 
partnership, or by the individual members thereof, unless it is registered as a 
company under this Act, or is formed in pursuance of some other enactments in 
force in Nigeria. 

(2) Nothing in this section shall apply to-

(aJ any co-operative society registered underthe provisions 
of any enactment in force in Nigeria; or 

(b) any partnership for the purpose of carrying on practice -

(i) as legal practitioners, by persons each of whom is a 
legal practitioner, or 

(ii) as accountants by persons each of whom is entitled 
by law to practise as an accountant. 

(3) If at any time the number of members of an association or partnership exceeds 20 
in contravention of this section and it carries on business for more than 14 days 
while the contravention continues, each person who is a member of the company, 
association or partnership during the time it so carries on business is liable to a fme 
as prescribed by the Commission for every day during which the default continues. 
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20. (1) Subject to subsection (2), an individual shall not join in the formation of a Capacity of individual 

company under this Act if he is- to fonn company. 

(a) less than 18 years of age; 

(b) of unsound mind and has been so found by a court in 
Nigeria or elsewhere; 



(c) an undischarged banlcrupt; or 

(d) disqualified under sections 281 and 283 of this Act from 
being a director of a company. 

(2) A person shall not be disqualified under subsection (1) (a), if two other persons not 
disqualified under that subsection have subscribed to the memorandum. 

(3) A corporate body in liquidation shall notjoin in the formation of a company under 
this Act. 

(4) Subject to the provisions of any enactment regulating the rights and capacity of 
aliens to undertake or-participate in trade or business, an alien or a foreigfi 
company may join in forming a company. 

21. (1) An irrCt"'rporated company may be a company-

(a) having the liability of its members limited by the 
memorandum of association to the amount, if any, 
unpaid on the shares respectively held by them (in this 
Act referred as "a company limited by shares"); 

(b) having the Habilit)r of its members llinitect by the . 
memorandum of association to such amount as the 
members may respectively undertake to contribute to 
the assets of the company in the event of its being wound 
up (in this Act referred to as "a company limited by 
guarantee"); or 

(c) not having any limit on the liability of its members (in 
this Act referred to as "an unlimited company"). 

(2) A company of any ofthese types may either be a private company or a public 
company. 

Types of companies. 

22. (1) Private company is one which is stated in its memorandum of association to be a Private company. 

private company. 

(2) Subject to the provisions ,of the articles, a private company may restrict the transfer 
of its shares and also provide that-

(a) the company shall not, without the consent of all its 
members, sell assets having a value of more than 50% of 
the total value of the company's assets; 



(b) a member shall not sell that member"s shares in the 
company to a non-member, without first offering those 
shares to existing members; and 

(c) a member, or a group of members acting together, shall 
not sell or agree to sell more than 50% of the shares in 
the company to a person who is not then a member, 
unless that non-member has offered to buy all the 
existing members' interests on the same terms. 

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

(4) Where two or more pez:s<:>ns hold one or more shares in a company jointly, they 
shall, for the purpose of subsection (3), be treated as a single member. 

(5) A private company shall not, unless authorised by law, invite the public to-

(a) subscribe for any share or debenture of the company; or 

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

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

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

Consequences of 
default in complying 
with conditions 
constituting a private 
company. 

24. Any company other than a private company shall be a public company and its Public company. 

memorandum of association shall state that it is a public company. 

25. An unlimited company shall be registered with a share capital not below the minimum Unlimited company. 

issued share capital permitted under section 27 (2) (a) of this Act. 



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

(2) Any provision in the memorandum or articles of association or in any resolution of 
the company purporting to give any person a right to participate in the divisible 
profits of the company or purporting to divide the company's undertaking into 
shares or interest is void. 

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

( 4) The memorandum of a company limited by guarantee shall not be registered 
without the authority of the Attorney-General ofthe Federation. 

(5) The Attorney-General of the Federation shall, within 30 days, grant authority to the 
promoters of a company limited by guarantee where there are no objections to th.e 
memorandum or other cogent reason for not granting approval to register the 
company as one lumted by guarantee. .. 

(6) Where further information is required by the Attorney-General of the Federation 
from the promoters of a company limited by guarantee, the 30 days period shall be 
begin on receipt of all relevant information. 

(7) Where all valid documents are furnished by the promoters of a company limited by 
guarantee and no decision has been made by the Attorney-General of the Federation 
within the 3 0 days period -

(a) the promoters shall-

(i) place an advertisement in three national daily 
newspapers, and 

(ii) invite objections, if any, to the incorporation of 
the company; 

(b) an objection shall state the grounds on which it is made and 
shall be forwarded to the Commission within 28 days from the 
date of the last publications in the newspapers, where there is 
objection to the incorporation of the company; 

Company limited by 
guarantee. 



(c) the Commission -

(i) shall consider the objection and may require the 
applicant to furnish further information or 
documentation, and 

(ii) may uphold or reject the objection as it deems fit and 
inform the applicant accordingly. 

(8) If the Commission is satisfied that the memorandum and articles of association 
have complied with the provisions of this section, it shall cause the application to 
be advertised, in the prescribed form, in three national daily newspapers. 

(9) The advertisement referred to in subsection (8) shall invite objections, if any, to the 
incorporation of the company and the objection shall state the grounds on which it 
is made and shall be forwarded to the Commission within 28 days of the date of the 
last publications in the newspapers, and, if the objection is made, the Commission-

(10) If-

(a) shall consider it and may require the applicant to furnish 
further information or documentation; and 

(b} may uphold or reject the objection as it deems fit and inform 
the applicant accordingly. 

(a) after the advertisement, no objection is received within 
the period specified in subsection (9) or, where any 
objection is received, the same is rejected, the 
Commission, having regard to all the circumstances, 
may assent to the application or withhold its assent~ and 

(b) the Commission assents to the application, it shall 
register the company and issue a certificate of 
incorporation. 

(II) If a company limited by guarantee carries on business for the purpose of 
distributing profits to its members, all officers and members who are cognisant of 
the fact that it is so carrying on business shall jointly and severally be liable for the 
payment and discharge of all the debts and liabilities of the company incurred in 
carrying on such business, and the company and every such officer and member 
shall be liable to penalty as prescribed by the Commission for every day during 
which it carries on such business. 

(12) The total liability of a member of a company limited by guarantee to contribute to 
the assets of the company in the event of its being wound up shall not at any time 



be less than Nl 00,000. 

'(13) Subject to compliance with subsection (11), the articles of association of a 
company limited by guarantee may provide that a member can retire or be removed 
from membership of the company by a special resolution duly filed with the 
Commission. 

(14) If in breach of subsection (12), the total liability of the members of any company 
limited by guarantee is at any time less than Nl 00,000, every director and member 
of the company who is cognisant of the breach is liable to a penalty as prescribed 
by the Commission for every day during which the default continues. 

(15) Subject to section 117 ( 4) (d) of this Act, if upon the winding up of <1 company 
limited by guarantee, there remains, after the discharge of all its debts and 
liabilities, any property of the company, the same shall not be distributed among 
the members but shall be transferred to some other company limited by guarantee 
havu"lg objects similar to the objects of the company or applied to some charitable 
object and such other company or association shall be determined by the members 
prior to dissolution of the company. 

MEMORANDUM OF ASSOCIATION 

27. (l) The me.morandum of association of every company shall state -

(a) the name of the company; 

(b) that the registered office of the company shall be 
situated in Nigeria; 

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

(d) the restriction, if any, on the powers of the company; 

(e) that the company is a private or public company, as the 
case may be; and 

(f) that the liability of its members is limited by shares, by 
guarantee or unlimited, as the case may be. 

(2) If the company has a share capital-

(a) the memorandum of association shall also state the 
amount of the minimum issued share capital which shall 

Requirements with 
r.esp~ctJoJh~ 
memorandum of a 
company. 



not be less than Nl 00,000.00 in the case of a private 
company and N2,000,000.00, in the case of a public 
company, with which the company proposes to be 
registered, and the division thereof into shares of a fixed 
amount; and 

(b) each subscriber shall write opposite his name the 
number of shares he takes. 

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

(4) The memorandum of association of a company limited by guarantee shall also state 
that-

(a) the income and property of the company shall be 
applied solely towards the promotion of its objects, and 
that no portion thereof shall be paid or transferred 
directly or indirectly to the members of the company 
except as permitted by, or under this Act; and 

(b) each member undertakes to contribute to the assets of 
-the company jri. ilie event ofits i5eilig wound up while he 
is a member or within one year after he ceases to be a 
member for payment of debts and liabilities of the 
company, and of the costs of winding up, such amount as 
may be required not exceeding a specified amount and 
the total of which shall not be less than Nl 00,000. 

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

(6) The memorandum shall be stamped as a deed. 

NAME OF COMPANY 

28. Subject to the provisions of section 27 of this Act, the form of memorandum of Fonn of memorandum 
association of- of association. 

(a) a company limited by shares, 

(b) a company limited by guarantee, and 

(c) an unlimited company, 



shall be in such form as may be prescribed by regulations 
issued by t.'IJe Commission. 

29. (I) The name of a private company limited by shares shall end with the word, 
"Limited". 

(2) The name of a public company limited by shares shall end with the words, "Public 
Limited Company". 

(3) The name of a company limited by guarantee shall end with the words, "Limited by 
Guarantee". 

( 4) The name of an unlimited company shall end with the word, "Unlimited". 

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

Name as stated in the 
memorandum of 
association. 

30. (1) If a company, through inadvertence or otherwise, on its first registration or on its Change of name of 

registration by a new name, is registered under a name identical with that by which company. 

a company in existence is previously registered, or nearly resembling it to be likely 
to .deceive, the first-mentioned company may, with the approval of the 
Gon:unission, change its name, and if the Commission directs, "the company 
concerned. siiaii change its name vviilifu siX weekS fr(jfii the date ·of-the direction· or 
such longer period as the Commission may allow. 

(2) If a company defaults in complying with a direction under subsection (1 ), such 
company shall, without prejudice to any other lawful action which the Commission 
may take against it, be liable to a penalty as prescribed by the Commission, for 
every day during which the default continues. 

(3) Any company may, by special resolution and with the approval of the Commission 
signified in writing, change its name, provided that no such approval shall be 
required where the only change in the name of a company is the substitution of the 
words, "Public Limited Company", for the word, "Limited" or vice versa on the 
conversion of a private company into a public company or a public company into a 
private company in accordance with this Act. 

( 4) Nothing in this Act precludes the Commission from requiring a company to change 
its name if it discovers that such a name conflicts with an existing trade mark or 
business name registered in Nigeria prior to the registration of the company and the 
consent of the owner of the trade mark or business name was not obtained. 

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



(6) The change of name does not affect any right or obligation of the company, or 
render defective any legal proceeding by or against the company, and any legal 
proceeding that could have been continued or commenced against or by it in its 
former name, may be continued or commenced against or by it in its new name. 

(7) Any change made in the name of a company under this section shall be published 
periodically by the Commission in a national daily newspaper and on its website. 

31. (1) The Commission may, upon receipt of an application delivered to it in hard copy Reservation of name. 

or through electronic communication and on payment of the prescribed fees, 
reserve a name pending registration of a company or change of name by a 
company upon confirmation of the ayailability of such name. 

(2) The reservation mentioned in subsection (1) shall be determined upon receipt of 
the application under subsection (1), and shall be valid for such period as the 
Commission may deem fit not exceeding 60 days, and~.:0uring the period of 
reservation no other company shall be registered under the reserved name or under 
any name which, in the opinion of the Commission nearly resembles the reserved 
name. 

(3) Notwithstanding the provisions of subsections (1) and (2), the Cominission may at 
any time before a certificate of incorporation is issued, withdraw or cancel a 
reserved name if lt discovers . "tha:t "such rianie is identical With that . by which a 
company in existence is already registered, or so nearly resembles it as to be likely 
to deceive. 

(4) If any name becomes available in the event of a change of name or otherwise, the 
Commission shall have the power to approve the name for use by another company 
after 60 days from the date of approval of such change of name. 

(5) The Commission may withdraw or cancel approval for reservation of name where 
it is discovered that the approval was fraudulently, unlawfully or improperly 
procured. 

32. (1) A company shall have articles of association prescribing regulations for the Articles of association. 
company. 

(2) Unless it is a company to which model articles apply by virtue of section 34 it shall 
register articles of association. 

(3) Articles of association registered by a company shall be-

(a) contained in a single document, and 

(b) divided into paragraphs numbered consecutively. 



{4) Reference in this Act to a company's "articles" are to its articles of association. 

33. (1) The Minister may by regulations prescribe model articles of association for 
companies. 

(2) Different model articles may be prescribed for different descriptions of companies. 

(3) A company may adopt all or any of the provisions of model articles. 

( 4) Any amendment of model articles by regulations does not affect a company 
registered before the amendment takes effect. 

(5) In this section, "amendment" includes addition, alteration or repeal. 

34. (1) On the formation of a limited company if articles are -

(a) not registered; or 

(b) registered, in so far as they do not exclude or modify the 
relevant model articles, the relevant model articles form 
part of the company's articles in the same manner and to 
the same extent as if those articles expressly included 
the rdevarit mode! artiCles in the torrii in which fuose 
articles had been duly registered. 

(2) In this section, the "relevant model articles" means the model articles prescribed by 
the Commission for a company of that description as in effect at the date on which 
the company is registered. 

Power of Minister to 
prescribe model 
articles. 

Default application of 
model articles. 

35. (1) Unless a company's articles specifically restrict the objects of the company, its Statement of 
objects are unrestricted. company's objects. 

(2) Where a company amends its articles to add, remove or alter a statement of the 
company's objects-

(a) it shall give notice to the Commission; 

(b) on receipt of the notice, the Commission shall register 
it; and 

(c) the amendment is not effective until after the entry of 
that notice in the register. 

(3) Any such amendment does not affect any right or obligation of the company or 
render defective any legal proceeding by or against it. 



REGISTRATION OF COMPANIES 

3'6. (1) The memorandum of association shall be delivered to the Commission together 
with an application for registration ofthe company, the documents required by this 
section and a statement of compliance. 

Registration 
documents. 

(2) The application for registration shall state -

(a) the company's proposed name; 

(b) the registered office address and head office address if 
different from the registered office address; 

(c) whether the liability of the members of the company is 
to be limited and, if so, whether it is to be limited by 
shares or by guarantee; and 

(d) whether the company is to be a private or a public company. 

(3) If the application is delivered by a person as agent for the subscribers to . the 
memorandum of association, it shall state the name and address of that agent. 

( 4) The application shall contain-

(a) in the case of a company that has a share capital, a 
statement of initial issued share capital and initial 
shareholdings; 

(b) in the case of a company that is limited by guarantee, a 
statement of guarantee; 

(c) a statement of the company's proposed directors; 

(d) a statement of the proposed registered office of the 
company; and 

(e) a copy of the proposed articles of association to the 
extent that these are not supplied by the default 
application of model articles. 

37. (1) The statement of initial issued share capital and initial shareholdings required to be 
delivered in the case of a company that has a share capital shall state-

(a) the total number of shares of the company to be taken 
on formation by the subscribers to the memorandum of 
association; 

Statement of capital 
and initial 
shareholdings. 



(b) the aggregate nominal value ofthose shares; 

(c) for each class of shares-

(i) prescribed particulars of the rights attached to the 
shares, 

(ii) the total number of issued shares of that class, and 

(iii) the aggregate nominal value of issued shares of 
that class; and 

(d) the amount to be paid up and the amount (if any) to be 
unpaid on each share (whether on account of the 
nominal value of the share or by way ofpremimn). 

(2) The statement of initial issued share capital and initial shareholdings shall -

(a) contain such information as may be prescribed for the 
purpose of identifying the subscribers to the 
memorandum of association; and 

(b) with respect to each subscriber to the memorandum-

(i) the number, nominal value (of each share) and 
class of shares to be taken by him on formation, 
and 

(ii) the amount to be paid up and the amount (if any) 
to be unpaid on each share (whether on account of 
the nominal value of the share or by way of 
premium). 

(3) Where a subscriber to the memorandum is to take shares of more thru1 one class, 
the information required under subsection (2) (b) is required for each class. 

(4) The total fees payable to the Commission in connection with the flling or increase 
of a company's issued share capital under this Part of this Act shall be as the 
Minister may by regulation specify. 

3 8. (1) The statement of guarantee required to be delivered in the case of a company that is Statement of guarantee. 

limited by guarantee shall -

(a) contain such information as may be prescribed for the 
purpose of identifyin.g the subscribers to the 
memorandum of association; and 



(b) that each member undertakes that, if the company is 
wound up while he is a member, or within one year 
after he ceases to be a member, he shall contribute to 
the assets of the company such amount as may be 
required for-

(i) payment of the debts and liabilities of the company 
contracted before he ceases to be a member, 
payment of the costs, charges and expenses of 
winding up, and 

(ii) adjustment of the rights of the contributories 
among themselves, not exceeding a specified 
amount. 

39. (1) The statementofthe company's proposed directors required to be delivered to the 
Commission shall contain the required particulars of- , .-

(a) the person who is, or persons who are, to be the first 
director or directors of the company; and 

(b) where applicable, the person who is, or persons who 
are, to be the first secretary or joint secretaries of the 
company. 

(2) The required particulars are the particulars that are required to be stated in the case 
of a-

(a) director, in the company's register of directors and 
register of directors' residential addresses; and 

(b) secretary, in the company's register of secretaries. 

(3) The statement shall also contain a consent by each of the persons named as a 
director, as secretary or one of joint secretaries, to act in the relevant capacity but if 
all the partners in a firm are to be joint secretaries, consent may be given by one 
partner on behalf of all of them. 

40. (1) The statement of compliance required to be delivered to the Commission is a 
statement by the applicant or his agent that the requirements of this Act as to 
registration have been complied with. 

(2) The Commission may accept the statement of compliance as sufficient evidence of 
compliance. 

(3) Nothing in this section prevents the Commission from accepting declaration of 
compliance which is signed by a legal practitioner and attested before the 

Statement of proposed 
Directors. 

Statement of 
compliance 



commissioner for oaths or notary public. 

-
41. (1) The Commission shall register the memonmdum and articles unless in its opinion Registration. 

(a) they do not comply with the provisions of this Act; 

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

(c) any of the subscribers to .the memorandum is 
incompetent or disqualified in accordance with section 
io of this Act; 

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

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

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

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

(4) Steps to be taken under this Act to incorporate a company shall not include any 
invitation to subscribe for shares or on the basis of a prospectus. 

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

(a) that the company is incorporated; 

(b) in the case of -

(i) a limited company, that the liability of the members 
is limited by shares or by guarantee, or 

(ii) an unlimited company, that the liability of the 



members is unlimited; and 

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

(6) The certificate of incorporation shall be prima facie evidence that all the 
requirements of this Act in respect of registration and matters precedent and 
incidental to it have been complied with and that the association is a company 
authorised to be registered and duly registered under this Act. 

(7) The Commission may withdraw, cancel or revoke a certificate of incorporation 
issued under this Act where it is discovered that the certificate was fraudulently, 

. unlawfully or improperly procured .. 

(8) The Commission may cause the publication of the withdrawal, cancellation or 
revocation of certificates of incorporation periodically in the Federal Government 
Gazette. 

42. As from the date of incorporation mentioned in the certificate of incorporation, the Effect of registration. 

subscriber of the memorandum together with such other persons as may become 
members of the company, shall be a body corporate by the name contained in the 
memorandum, capable .of exercising all the powers and performing all functions of an 
incorporated company including the power to hold. land, and having perpetual 
successton, btit witli such liability oh the part of the ·m:embers to contribute to ilie assets 
of the company in the event of its being wound up as is mentioned in this Act. 

CAP A CITY AND POWERS OF COMPANIES 

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

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

44. (1) A company shall not, carry on any business expressly prohibited by its 
memorandum and shall not exceed the powers conferred upon it by its 
memorandum or this Act. 

Powers of companies 
prohibition of donations 
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(2) A breach of subsection (1), may be asserted in any proceeding under sections 344 
- 358 of this Act or under subsection (4) of this section. 

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

(4) On the application of-

(a) any member ofthe company, or 

(b) the holder of any debenture secured by a floating charge 
over all or any of the company's property or by the 
trustee ofthe holders ofa.Dy such debentures, 

the Court may prohibit, by injunction, the doing of, any act, conveyance or transfer 
of any property in breach of subsection (1 ). 

( 5) If the transactions sought to be prohibited in any proceeding under. subsection ( 4) 
are being, or are to be performed or made pursuant to any contract to which the 
company is a party, the Cuurl may, if kdeermr the :same tu be t:q a.i iable and if all 
the parties to the contract are parties to the proceedings, set aside and prohibit the 
performance of such contract, and may allow compensation to the company or to 
the other parties to the contract for any loss or damage sustained by them by 
reason of the setting aside or prohibition of the performance of such contract but 
no compensation shall be allowed for loss of anticipated profits to be derived 
from the performance of such contract. 

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

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

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

Effect of reliance on 
restrictions in the 
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(c) by the Commission or a member of the company to 
wind up the company; or 

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

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

46. (1) Subject to the provisions of this Act, the memorandum and articles, when 
registered, shall have the effect of a deed between the company and its members 
and officers and between the members and officers themselves whereby they 
agree to observe and perform the provisions of the memorandum and articles, as 
altered in so far as they relate to the company, its members, or officers. 

(2) All money payable by any ·member to the company under the memorandum or 
atticies shaH be· a debt dut~ from hini to the:: comp-any and shall be uf-un: natl.lt~ of 
a specialty debt. 

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

( 4) In any action by any member or officer to enforce any obligation owed under the 
memorandwn or articles to him and any other member or officer, such member or 
officer may, if any other member or officer is affected by the alleged breach of 
such obligation, with his consent, sue in a representative capacity on behalf of 
himself and all other members or officers who may be affected other than any who 
is a defendant and the provisions of Chapter 13 ofthis Act shall apply. 

47. (1) A company shall, on being so required by any member, send to him a copy of the 
memorandum and articles, and a copy of any enactment which alters the 
memorandum, subject to payment, in the case of a copy of the memorandum and of 
the articles, of the cost of producing the said documents (such cost not to exceed 
NSOO or such other amount that the Commission may prescribe) or such lesser sum 
as the company may prescribe and, in the case of a copy of an enactment, of such 
sum not exceeding the published price thereof as the company may require. 

(2) If a company defaults in complying with this section, the company and every 
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officer of the company who is in default IS liable to such penalty as the 
Commission shall prescribe by regulation. 

48. (1) Where an alteration is made in the memorandum of a company, every copy of the 
memorandum issued after the date of the alteration shall be in accordance with the 
alteration. 

(2) Where any such alteration has been made, the company at any time after the date of 
the alteration issues any copy of the memorandum which is not in accordance with 
the alteration, it shall be liable to such penalty as the Commission shall prescribe 
by regulation for each copy so issued, and every officer of the company who is in 
default is liable to the like penalty. 

. . 

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

(2) Only those provisions which are required by section 27 or by any other specific 
provision contained in this Act, to be stated in the memorandum of the company 
concerned, are deemed to be conditions contained in its memorandum. 

50. (1) The name of the company shall not be altered except with the consent of the 
· Coriunission in accordance with section 30. 

(2) The business which the company is authorised to carry on or, if the company is not 
formed for the purpose of carrying on business, the objects for which it is 
established, may be altered or added to in accordance with the provisions of section 
51. 

(3) Any restriction on the powers of the company may be altered in the same way as 
the business or objects of the company. 

(4) The share capital of the company may be altered in accordance with the provisions 
of sections 128 - 130, but not otherwise. 

(5) Subject to section 54, any other provision of the memorandum maybe altered in 
accordance with section 51, or as otherwise provided in this Act. 
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51. ( 1) Where a company has stated its business or objects in its memorandum, such a Mode of alteration of 
company may, at a meeting of which notice in writing has been duly given to all business or objects. 

members (whether or not they are entitled to), by special resolution alter the 
provisions of its memorandum with respect to the business or objects of the 
company: 

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



confmned by the Court. 

- (2) An application under this section may be made to the Court by the holders of not 
less -

(a) in the aggregate, than 15% in nominal value of 1be 
company's issued share capital or any class thereof or, if 
the company is not limited by shares, not less than 15'!/o 
of the company's members; or 

(b) than 15% of the company's debentures entitling tll.e 
holders to object to alterations of its objects: 

Provided that any such application shall not be made bJ 
any person who has consented to or voted in favour of th.e 
alteration. 

(3) An application under this section shall be made not later than 28 <lays after the date 
on which the resolution altering the company's business or objects was passed, and 
may be made on behalf of the persons entitled to make the application by such one 
or more of them as they may appoint in Miting for that purpose. 

( 4) On an application under this section, the Court may make an order confirming the 
aiteratioh eitlier wholly·or irt part and on such 1erms and coiididoJJ.S as i1 deems fit, 
and may adjourn the proceedings in order that an arrangement may be made to the 
satisfaction of the Court for the purchase of the interest of dissentiEg members, and 
the Court may give such directions and make such orders as it comiders expedient 
for facilitating or carrying into effect any such arrangement, but t!Jat no part of the 
capital of the company shall be expended in any case. 

(5) The debentures entitling the holders to object to alterations rDf a company's 
business or objects shall be any debenture secured by a floating chat"ge. 

(6) The special resolution altering a company's business or objects Iequires the same 
notice to the holders of such debentures as to members of the company, and in 
default of any provision regulating the giving of notice to any debmture holder, the 
provisions of the company's articles regulating the giving of notice to members 
shall apply. 

(7) Where a company passes a resolution altering its business or objects and-

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



making-

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

(ii) a certified true copy of the order, in the case of 
confirmation of the resolution together with a 
printed copy of the memorandum as altered; and 

(b) no application is made with respect to confirmation to a 
Court under this section, the company shall, within 15 
days from the end of the period for making such an 
application, deliver to the Commission a copy of the 
resolution as passed. 

(8) If the Commission-

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

(b) is not satis:Q,ed, it shall give notice in writing to the 
company of its decision and an appeal from its decision 

1, . "'-· ., - ·- ~""·-- ,. ' • .. ..1... . -"'=" - .. . • • _. .. _ ' ''.. . ,.. - . -- . 
:smlll mt:n;c:tlu::r 111:: tu tnt: Luun at Lilt: :sun u1 any person 
aggrieved and such appeal shall be made within 21 
days from the date of the receipt by the company of the 
notice of rejection, or within such extended time as the 
Court may allow. 

(9) The Court may at any time extend the time for the delivery of documents to the 
Commission under subsection (7) (a) for such period as the Court may consider 
proper. 

(1 0) If a company defaults in giving notice or delivering any document to the 
Commission as required by subsection (7), the company and every officer of the 
company who is in default is liable to such penalty as the Commission shall 
prescribe by regulation, and for every day during which the default continues. 

(11) The validity of an alteration of the provision of a company's memorandum with 
respect to the business or objects of the company shall not be questioned on the 
ground that it was not authorised by subsection (1) except in proceedings taken for 
the pmpose (whether under this section or otherwise) before the expiration of 21 
days after the date of the resolution in that behalf, and where such proceedings are 
taken otherwise than under this section, subsections (6), (7), (8) and (9) of this 
section shall apply in relation thereto as if they had been taken under this section, 
and as if any order declaring the alteration invalid were an order cancelling it and 



as if any order dismissing the proceedings were an order confirming the alteration. 

_ (12) For the purpose of this section only, any reference to "member" includes any 
person financially interested in the company within the context of subsection (2) 
(b). 

52. (1) Subject to the provisions of section 49 and of this section and of any part of Part B 
(which preserves the rights of minorities in certain cases) any provision in a 
company's memorandum, which might lawfully have been in articles of 
association instead of in the memorandum, may be altered by the company by 
special resolution, but if an application is made to the court for the alteration to be 
cancelled, the alteration does not have effect except in so far as it is confirmed by 
the Court. 

(2) This section does not apply where the memorandum itself provides for or prohibits 
the alteration of all or any of the said provisions, and shall not authorise any 
variation or abrogation of the special rights of any class 0fmembers. 

(3) Section 51 (2), (3), (4), (7), (8) and (9) (which relate to mode of alteration of 
business or objects) except subsection (2) (b) thereof, shall apply in relation to any 
alteration and application made under this section as they apply in relation to 
alterations and to applications made under that section. 

( 4) This section appiies to a ~.:umpa11y' :s wtiJ.lura.ndwJ.J., -n·hct.\cr rcgi3tc:red befcre cr 
after the commencement of this Act. 
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53. (1) Subject to the provisions of this Act and to the conditions or other provisions Alterationofarticles. 

contained in its memorandum, a company may, by special resolution, alter or add 
to its articles, including deletion or modification of the provisions stated in section 
27 (1) (a)- (d). 

(2) Any alteration or addition made in the articles shall, subject to the provisions of 
this Act, be as valid as if originally contained therein and be subject, in like manner, 
to alteration by special resolution. 

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

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

(b) increase his liability to contribute to the share capital of 
the company; or 
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(c) pay money by any other means to the company. 

CHAPTER 2 - RE-REGISTRATION OF COMPANIES 

55. A company may by re-registration under this Part alter its status from-

(a) a private company to a public company; 

(b) a public company to a private company; 

(c) a private limited company to an unlimited company; 

(d) an unlimited company to a limited company; or 

(e) a public limited company to an unlimited company. 

56:'(1) A private company (whether limited or unlimited) may be re-registereil as a public 
company limited by shares if.-

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

(b) the conditions specified under subsection (2) are met; 
and 

(c) an application for re-registration is delivered to the 
Commission in accordance with section 60, together 
with-

(i) the other documents required by that section, and 

(ii) a statement of compliance. 

(2) The conditions are-

(a) that the company has a share capital; 

(b) that the requirements of section 57 are met as regards 
its share capital; 

(c) that the requirements of section 58 are met as regards its 
net assets; 

(d) if section 59 applies, that the requirements of that 
section are met; and 
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(e) that the company has not previously been re-registered · 
as an unlimited company. 

(3) The company shall make such changes to its name and articles, as are necessary in 
connection with its becoming a public company. 

(4) If the company is unlimited it shall also make such changes in its articles as are 
necessary in connection with its becoming a company limited by shares. 

57. (1) The following requirements shall be met at the time the special resolution is passed Requirements as to 

that the company should be re-registered as a public company-- share capital. 

(a) the nominal value of the company's allotted share 
capital shall be not less than the minimum specified in 
section 27 (2); 

(b) the company's allotted shares shall be paid up at least 
one-quarter of the nominal value of that share and the 
whole of any premium on it; 

(c) if any share in the company or any pr~mium on it has 
been fully or partly paid up by an undertaking given by 
any person that he or ailother should work or perform 
services (whether for the company or any other person), 
the undertaking shall have been performed or otherwise 
discharged; or 

(d) if shares have been allotted as fully or partly paid up as 
to their nominal value or any premium on them 
otherwise than in cash, and the consideration for the 
allotment consists of, or includes, an undertaking to the 
company (other than one to which paragraph (c) 
applies), then either-

(i) the undertaking shall have been performed or 
otherwise discharged, or 

(ii) there shall be a contract between the company and 
some person pursuant to which the undertaking is 
to be performed within five years from the time the 
special resolution is passed. 

(2) Shares allotted in pursuance of an employees' share scheme, by reason of which 
the company would, but for this subsection, be precluded under subsection (1) (b) 
from being re-registered as a public company, shall not be regarded for the purpose 



of determining whether the requirements in subsection (1) (b), (c) and (d) are met. 

- (3) No more than one-tenth of the nominal value of the company's allotted share 
capital is to be disregarded under subsection (2) and for this purpose the allotted 
share capital is treated as not including shares disregarded under the subsection. 

(4) Shares disregarded under subsection (2) are treated as not forming part of the 
allotted share capital for the purposes of subsection (1) (a). 

(5) A company shall not be re-registered as a public company if it appears to the 
Commission that-

(a) the company has resolved to reduce its share capital; 

(b) the reduction is supported by a solvency statement in 
accordance with regulations made by the Minister; and 

(c) the effect of the reduction is, or will be, that the 
nominal value of the company's allotted share capital is 
below the minimum specified in section 27 (2). 

58. (1) A company applying to re-register as a public company shall obtain-

(a) a balam:t: .slu~t:l pl·t:patt::J as at a J~tt: nut illurt: ihcm 
seven months before the date on which the application is 
delivered to the Commission; 

(b) an unqualified report by the company's auditor on that 
balance sheet; and 

(c) a written statement by the company's auditor that, in his 
opinion at the balance sheet date, the amount of the 
company's net assets was not less than the aggregate of 
its called-up share capital and undistributable reserves. 

(2) Between the date of the balance sheet and the date on which the application for re
registration is delivered to the Commission, there shall be no change in the 
company's financial position that results in the amount of its net assets becoming 
less than the aggregate of its called-up share capital and un-distributable reserves. 

(3) In subsection (1) (b), an ''unqualified report" means-

(a) if the balance sheet was prepared for a financial year of 
the company, a report stating without material 
qualification the auditor's opinion that the balance sheet 
has been properly prepared in accordance vlith the 
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requirements of this Act; 

(b) if the balance sheet was not prepared for a financial 
year of the company, a report stating without material 
qualification the auditor's opinion that the balance sheet 
has been properly prepared in accordance with the 
provisions of this Act which would have applied if it had 
been prepared for a financial year of the company. 

( 4) For the purpose of an auditor's report on a balance sheet that was not prepared for a 
financial year of the company, the provisions of this Act apply with such 
modifications as are necessary. 

(5) For the purposes of subsection (3),· a qualification is material unless the auditor 
states in his report that the matter giving rise to the qualification is not material for 
the purpose of determining (by reference to the company's balance sheet) whether 
at the date of the balance sheet the amount ofthe company's net assets was not less 
than the aggregate of its called-up share capital and 1.14-distributable reserves. 

(6) In this Part-

(a) "net assets" means the aggregate of the company's 
assets less the aggregate of its liabilities, and 

(b) ''un-distributable reserves'' are its-

(i) share premium account, and 

(ii) capital redemption reserve; 

(c) the amount by which its accumulated or unrealised 
profits (so far as not previously utilised by 
capitalisation) exceed its accumulated or unrealised 
losses (so far as not previously written off in a reduction 
or reorganisation of capital duly made); and 

(d) any other reserve that the company is prohibited from 
distributing by any enactment (other than one contained 
in this Part) or by its articles. 

(7) The reference in subsection (6) (c) to capitalisation does not include a transfer of 
profits of the company to its capital redemption reserve. 



59. (1) This section applies where the shares are allotted-

(a) by the company in the period between the date the 
balance sheet required by section 58 is prepared and the 
passing of the resolution that the company should re
register as a public company; and 

(b) as fully or partly paid up as to their nominal value or 
any premium on them otherwise than in cash. 

(2) The Commission shall not entertain an application by the company for re
registration as a public company unless the requirements of section 57 have been 
complied with, or the allotment is in connection with-. 

(a) a share exchange as described in subsections (3) - (5); 
or 

(b) a proposed merger with another company as described 
in subsection (6). 

(3) An allotment is in connection with a share exchange if-

(a) the shares are allotted in connection with an 
arrangement under which ihe whuit: or parL of i.h~ 

consideration for the shares allotted is provided by-

(i) the transfer to the company allotting the shares of 
shares (or shares of a particular class) in another 
company, or 

(ii) the cancellation of shares (or shares of a particular 
class) in another company; and 

(b) the allotment is open to all the holders of the shares of 
the other company in question (or, where the 
arrangement applies only to shares of a particular class, 
to all the holders of the company's shares of that class) 
to take part in the arrangement in connection with 
which the shares are allotted. 

(4) In determining whether a person is a holder of shares for the purposes of subsection 
(3), there shall be disregarded-

(a) shares held by, or by a nominee of, the company 
allotting the shares; and 
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(b) shares held by, or by a nominee of--

(i) the holding company of the company allotting the 
shares, 

(ii) a subsidiary of the company allotting the shares, or 

(iii) a subsidiary of the holding company of the 
company allotting the shares. 

(5) It is immaterial, for the purposes of deciding whether an allotment is in connection 
with a share exchange, whether or not the arrangement in connection with which the 
shares are allotted involves the issue to the company allotting the shares of shares 
(or shares of a particular class) in the·other company. 

(6) There is a proposed merger with another company if one of the companies 
concerned prop-oses to acquire all the assets and liabilities of the other in exchange 
for the issue of its shares or other securities to shareholders of the other. 

(7) For the purposes of this section-

(a) the consideration for an allotment does not include any 
amount standing to the credit of any of the company's 
TP<:PTVP ~rrnnnt<: nr nf ;tc nrnht !:>nA lno<' .,,..,..,.,.,..+ +"hn+ -----.- _.,.. ___ ..,_..,_, -- --- ......... r .... ~ .......... -·- ·-uu --""'-'~.6. .. , ......... '""'" 

has been applied in paying up (to any extent) any of the 
shares allotted or any premium on those shares; and 

(b) "arrangement" means any agreement, scheme or 
arrangement pursuant to Chapter 27. 

60. (1) An application for re-registration as a public company shall contain-

(a) a statement of the company's proposed name on re
registration; and 

(b) in the case of a company without a secretary, a 
statement of the company's proposed secretary. 

(2) The application shall be accompanied by-

(a) a copy ofthe special resolution that the company should 
re-register as a public company; 

(b) a copy of the company's memorandum and articles as 
proposed to be amended; 
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(c) a copy of the balance sheet and other documents 
referred to in section 58 (1); and 

(d) if section 59 applies, a copy of the valuation report (if 
any) under subsection (2) (a) of that section. 

(3) The statement of compliance required to be delivered together "With the application 
is a statement that the requirements of this Part as to re-registration as a public 
company have been complied with. 

( 4) The Commission may accept the statement of compliance as sufficient evidence 
that the company is entitled to be re-registered as a public company. 

-
61. (1) The statement of the company's proposed secretary shall contain the required Statement ofproposed 

particulars of the person or persons who is or are to be the secretary or joint secretary. 

secretaries ofthe company. 

(2) The required particulars are those required to be stated in the company's register of 
secretaries. 

(3) The statement shall also contain consent by the person named as secretary, or each 
of the persons named as joint secretaries, to act in the relevant capacity and if all 
the partners in a firm are to be joint secretaries, consent may be given by one 
panner on behaif of ail of them. 

62. (1) If, on an application for re-registration as a public company, the Commission is 
satisfied that the company is entitled to .be re-registered, the company shall be re
registered accordingly. 

(2) The Commission shall issue a certificate of incorporation altered to meet the 
circumstances of the case. 

(3) The certificate shall state that it is issued on re-registration and the date on which it 
is issued. 

(4) Upon the issue ofthe certificate-

(a) the company by virtue of the issue of the certificate 
becomes a public company, 

(b) the changes in the company's name, memorandum and 
articles take effect; and 

(c) where the application contained a statement of proposed 
secretary, the person or persons named in the statement 
as secretary or joint secretaries of the company are 
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deemed to have been appointed to that office. 

(5) The certificate is prima facie evidence that the requirements of this Act as to re
registration have been complied with. 

63. (1) A public company may be re-registered as a private limited company if-

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

(b) the conditions specified under this section are met; and 

(c) an application for re-registration is delivered to the 
Commission in accordance with section 66, together 
with-

(i) the other documents required by that section, and 

(ii) a statement of compliance. 

(2) The conditions are that-

(a) where no application under section 64 for canceJlation 
of the resolution has been made-

(i) having regard to the number of members who 
consented to, or voted in favour of, the resolution, 
no such application may be made, or 

(ii) the period within which such an application 
could be made has expired; or 

(b) where such an application has been made-

(i) the application has been withdrawn, or 

(ii) an order has been made confinning the resolution 
and a copy of that order has been delivered to the 
Commission. 

(3) The company shall make such changes-

(a) in its name; and 

(b) in its memorandum and articles, as are necessary in 
connection with its becOJ;ning a private company 
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limited by shares or, as the case may be, by guarantee. 

-64. (1) Where a special resolution by a pub_lic company to be re-registered as a private Application to Court to 

limited company has been passed, an application to the Court for the cancellation cancel resolution. 

of the resolution may be made-

(a) by the holders of at least 5% in nominal value of the 
company's issued share capital or any class of the 
company's issued share capital (disregarding any 
shares held by the company as treasury shares); 

(b) if the company is not limited by shares at least 5% of its 
members; or 

(c) by at least 50 members of the company, but not by a 
person who has consented to or voted in favour of the 
resolution. 

(2) The application shall be made within 28 days after the passing of the resolution and 
may be made on behalf of the persons entitled to make it by such one or more of 
their number as they may appoint for that purpose. 

tn On the hearinv nfthe annlication. the r.omt ~h::tll m::~k~ ~m nrnP.r P.lthPr r.~nr.P.llino 
", - .£.£ " .• -- - - - ------------o 

or confirming the resolution. 

(4) The Court may-

(a) make that order on such terms and conditions as it 
deems fit; 

(b) if it deems fit, adjourn the proceedings in order that an 
arrangement may be made to the satisfaction of the 
Court for the purchase of the interests of dissenting 
members; and 

(c) give such directions, and make such orders, as it 
considers expedient for facilitating or carrying into 
effect any such arrangement. 

(5) The Court order may, if the Court deems fit-

(a) provide for the purchase by the company of the shares 
of any of its members and for the reduction accordingly 
ofthe company's capital; and 

(b) make such alteration in the company's memorandmn. 



articles as may be required in consequence of that 
prOVISIOn. 

(6) The Court order may, if the Court deems fit, require the company not to make 
amendment to its articles without the leave of the Court. 

65. (1) On making an application to the Court to cancel the resolution, the applicants, or 
the person making the application on their behalf, shall immediately give notice to 
the Commission, without prejudice to any provision of rules of court as to service of 
notice of the application. 

(2) On being served with notice of any such application, the company shall 
immediately give notice to the Commission. 

(3) "Within 15 days of the making of the Court order on the application, or such longer 
period as the Court may at any time direct, the company shall deliver to the 
Commission a copy of the order. 

(4) If default is made in complying with subsections (2) and (3), the company and each 
officer of the company is liable to such penalty as the Commission shall prescribe 
by regulation for every day during which the default continues. 

66. (I) An application for re-registration as a private limited company shall contain a 
statement ofthe company's proposed name on re-registration. 

(2) The application shall be accompanied by a copy of the-

(a) resolution that the company should re-register as a 
private limited company; and 

(b) company's memorandum and articles as proposed to be 
amended. 

(3) The statement of compliance required to be delivered together with the application 
is a statement that the requirements of this Part as to re-registration as a private 
limited company have been complied with. 

(4) The commission may accept the statement of compliance as sufficient evidence 
that the company is entitled to be re-registered as a private limited company. 
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67. (1) If, on an application for re-registration as a private limited company, the 
Commission is satisfied that the company is entitled to be so re-registered, the 
company shall be re-registered accordingly. 
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(2) The Commission shall issue a certificate of incorporation altered to meet the 
circumstance. 



(3) The certificate shall state th.at it is issued on re-registration and the date on which it 
is issued. 

(4) Upon the issue of the certificate-

(a) the company by virtue of the issue of the certificate 
becomes a private limited company, ; 

(b) the changes in the company's name, memorandum and 
articles take effect. 

(5) The certificate is prima facie evidence that the requirements of this Act as to re
registration have been complied with. 

68. (1) A private limited company may be re-registered as an unlimited company if-

(a) all the members of the company have assented to its 
being so re- registered; 

(b) the condition specified under subsection (2) is met; and 

(c) an application for re-registration is delivered to the 
Commission in accordance with section 69, together 
with-

(i) the other docwnents required by that section, and 

(ii) a statement of compliance. 

(2) The condition is that the company has not previously been re-registered as limited. 
~ 

(3) The company shall make such changes in its name and its memorandum and 
articles-

(a) as are necessary in connection with its becoming an 
unlimited company; and 

(b) if it is to have a share capital, as are necessary iri 
connection with its becoming an unlimited company 
having a share capital. 

(4) For the purposes of this section-

(a) a trustee in bankruptcy of a member of the company is 
entitled, to the exclusion of the member, to assent to the 
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· 70. (1) If, on an application for re-registration of a private limited company as an 
unlimited company the Conunission is satisfied that the company, is entitled to be 
so re-registered, the company shall be re-registered accordingly. 

(2) The Commission shall issue a certificate of incorporation altered to meet the 
circumstance. 

(3) The certificate shall state that it is issued on re-registration and the date on which it 
is issued. 

(4) Upon the issue of the certificate-

(a) the company by virtue of the issue of the certificate 
becomes an unlimited company; and 

(b) the changes in the company's name, memorandum and 
articles take effect. 

(5) The certificate is conclusive evidence that the requirements of this Act as to re
registration have been complied with. 

71. (1) An unlimited company may be re-registered as a private limited company if.-

(a) a special resolution that it should be re-registered is 
passed, 

(b) the condition specified under subsection (2) is met, and 

(c) an application for re-registration is delivered to the 
Commission in accordance with section 72, together 
with-

(i) the other documents required by that section, and 

(ii) a statement of compliance. 

(2) The condition is that the company has not previously been re-registered as 
unlimited. 

(3) The special resolution shall state whether the company is to be limited by shares or 
by guarantee. 

(4) The company shall make such changes-

(a) in its name; and 
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(b) in its memorandum and articles, as are necessary in 
connection with its becoming a company limited by 
shares or, as the case may be, by guarantee. 

72. (1) An application for re-registration as a limited company shall contain a statement of Application for re-
the company's proposed name on re-registration. registration as a limited 

company. 

(2) The application shall be accompanied by-

(a) a copy of the resolution that the company should re
register as a private limited company; 

(b) if . the company is to. be limited by guarantee, a 
statement of guarantee; and 

(c) a copy of the company's memorandum and articles as 
proposed to be amended. 

(3) The statement of guarantee required to be delivered in the case of a company that is 
to be limited by guarantee shall state that each member undertakes that, if the 
company is wound up while he is a member, or within one year after he ceases to 
be a member, he will contribute to the assets of the company to such amount as 
may he required for-

(a) payment of the debts and liabilities of the company 
contracted before he ceases to be a member; 

(b) payment of the costs, charges and expenses of winding 
up; and 

(c) adjustment of the rights of the contributories among 
themselves, not exceeding a specified amount. 

( 4) The statement of compliance required to be delivered together with the application 
is a statement that the requirements of this Part as to re-registration as a limited 
company have been complied with. 

(5) The Commission may accept the statement of compliance as sufficient evidence 
that the company is entitled to be re-registered as a limited company. 

73. (I) If, on an application for re-registration of an unlimited company as a limited 
company, the Commission is satisfied that the company is entitled to be so re
registered, the cotl)paily shall be re~regiStered accordingly. 

(2) The Coitllliission shall issue a certificate of incorporation altered to meet the 
circumstances ofthe case. 
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(3) The certificate shall state that it is issued on re-registration and the date on which it 
is so issi.led. 

(4) Upon the issue of the certificate-

(a) the company by virtue of the issue of the certificate 
becomes a limited company; and 

(b) the changes in the company's name, memorandum and 
articles take effect. 

(5) The certificate is prima facie evidC?nce that the requirements of this Act as to re-
registration have been complied with. · 

74. (1) A company which on re-registration under section 71 has alre~dy allotted its share 
capital, shall within 15 ditys after the re-registration deliver a statement of the share 
capital to the Commission. 

(2) This does not apply if the information which would be included in the statement 
has already been sent to the Commission in a statement of-

(a) capital and initial shareholdings; or 

(b) capital contained in an annual return. 

(3) The statement of capital shall state with respect to the company's share capital on 
re-registration-

(a) the total number of shares of the company; 

(b) the aggregate nominal value of those shares; 

(c) for each class of shares-

(i) prescribed particulars of the rights attached to the 
shares, 

(ii) the total number of shares of that class, and 

(iii) the aggregate nominal value of shares of that 
class; and 

(d) the amount paid up and the amount (if any) unpaid on 
each share (wh~ther on accountofthe nominal value of 
the share or by way of premium). 

Statement of capital 
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(4) If default is made in complying with this section, the company and each officer of 
the company are liable to such penalty as the Commission shall prescribe by 
regulation for every day during which the default continues. 

75. (1) A public company limited by shares may be re-registered as an unlimited company 
with a share capital if:-

(a) all the members of the company have assented to its 
being so re- registered, 

(b) the condition specified under subsection (2) is met; and 

(c) an application for re-registration is delivered to the 
registrar in accordance with section 76, together with-

(i) the other documents required 'Jy that section, and 

(ii) a statement of compliance. 

(2) The condition is that the company has not previously been re-registered as -

(a) limited; or 

(b) unlimited. 

(3) The company shall make such changes-

(a) in its name; and 

(b) in its memorandum and articles, as are necessary in 
connection with ~ts becoming an unlimited company. 

(4) For the purposes of this section-

(a) a trustee in bankruptcy of a member of the company is 
entitled, to the exclusion of the member, to assent to the 
company's re-registration; and 

(b) the personal representative of a deceased member of the 
company may assent on behalf of the deceased. 

(5) In subsection (4) (a), "a trustee in bankruptcy of a member of the company" 
includes- · 

(a) a permanent trustee or an interim trustee on the 
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sequestrated estate of a member of the company; and 

(b) a trustee under a protected trustee deed granted by a 
member of the company. 

76. (1) An application for re-registration of a public company as an unlimited company 
shall contain a statement of the company's proposed name on re- registration. 

(2) The application shall be accompanied by-

(a) the prescribed form of assent to the company's being re
registered as an unlimited company, authenticated by or 
on behalf of all the members of the company; and 

(b) a copy of the company's memorandum and articles as 
proposed to be amended. 

(3) The statement of compliance required to be delivered togethet ·with the application 
is a statement that the requirements of this Part as to re-registration as an unlimited 
private company have been complied with. 

(4) The statement shall contain a statement by the directors of the company-

(e) thE.t tht:> p£;'rs0ns hy whom or on whose behalf the form 
of assent is authenticated constitute the whole 
membership of the company, and 

(b) if any of the members has not authenticated that form 
himself, that the directors have taken all reasonable 
steps to satisfy themselves that each person who 
authenticated it on behalf of a member was lawfully 
empowered to do so. 

(5) The Commission may accept the statement of compliance as sufficient evi-dence 
that the company is entitled to be re-registered as an unlimited company. 

77. (1) If, on an application for re-registration of a public company as an unlimited 
company, the Commission is satisfied that the company is entitled to be so re
registered, the company shall be re-registered accordingly. 

(2) The Commission shall issue a certificate of incorporation altered to meet the 
circumstances of the case. · 

(3) The e¢ftjficate· shaU .state that it i$ issued on re-registration. and the date pn which it 
is so issued, 
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(4) Upon the issue of the certificate the-

(a) company, by virtue of the issue of the certificate, 
becomes an unlimited company; and 

(b) changes in the company's name, memorandum and 
articles take effect. 

(5) The certificate is prima facie evidence that the requirements of this Act as to re
registration have been complied with. 

CHAPTER 3 - FOREIGN COMPANIES 

78. (1) Subject to sections 80- 83 of this Act, every foreign company which before·or after Foreign companies 

the commencement of this Act was incorporated outside Nigeria, and having the intending to carry on 

intention of carrying on business in Nigeria, shall take all steps necessary to obtain business in Nigeria. 

incorporation as a separate entity in Nigeria for that purpose, but until_ so 
incorporated, the foreign company shall not carry on business in Nigeria or 
exercise any of the powers of a registered company and shall not have a place of 
business or an address for service of docmnents or processes in Nigeria for any 
purpose other than the receipt of notices and other documents, as matters 
preliminary to incorporation under this Act. 

(2) Any act oi tbe company in contravention of subsection ( l) is void. 

(3) Nothing in this section affects the status of any foreign company -

(a) which before the commencement of this Act was 
granted exemption from compliance under the 
provisions of any preceding Companies Acts that had 
been applicable in Nigeria before the commencement 
of this Act; and 

(b) exempted under any treaty to which Nigeria is a 
party. 

79. If any foreign company fails to comply with the requirements of section 80 of this Act Penalties. 

in so far as they may apply to the company, the company commits an offence and is, in 
addition to being liable to prosecution, also liable to such penalty as the Commission 
shall specify by regulation, and every officer or agent of the company who authorises 
or permits the default or failure to comply is, whether or not the company is also 
convio,ted of any o{fen.ce, liable on conyi<?tiQn to such pepalty ~ -$e· Golp.Illission sh~l 

!t!~~~~e~e~~~1!i'ohte;;:;J:;;~t~;ei:o~··O:fia~~~&~C;b~~:~:: 
shall ~pecify by reglli~tiori for e.V'ery d,ay·d~s. which tli~ d'eik\Ulti~qD.tm:t,tes. · . . ' . . . . .• .. ~ . . 



80. (1) A foreign company may apply to the Minister for exemption from the provisions of Power to exempt 
section 78 of this Act if that foreign company belongs . to one of the following foreign companies. 

categories, that is-

(a) foreign companies other than those specified in 
paragraph (d), invited to Nigeria by or with the 
approval of the Federal Government to execute any 
specified individual project; 

(b) foreign companies which are in Nigeria for the 
execution of specific individual loan projects on behalf 
of a donor country or international organisation; 

(c) foreign-government-owned companies engaged solely in 
export promotion activities; and 

(d) engineering consultants and technical experts engaged 
on any individual specialist project tu1der contract with 
any of the governments in the Federation or any of their 
agencies or with any other body or person, where such 
contract has been approved by the Federal Government. 

(2) An application for exemption tu1der this· section shall be in writing addressed to the 
~.1!,rlist~r !'!nrl sh~ ll set out- · 

(a) the name and place of business ofthe foreign company 
outside Nigeria; 

(b) the name and place of business or the proposed name 
and place of business ofthe foreign company in Nigeria; 

(c) the name and address of each director, partner or other 
principal officer of the foreign company; 

(d) a certified copy of the charter, statutes, or memorandwn 
and articles of association of the company, or other 
instrument constituting or defining the constitution of 
the company and if the instrument is not written in the 
English language, a certified translation thereof; 

(e) the names and addresses of one or more persons 
resident in Nigeria authorised to accept, on behalf of the 
fq:reign ¢9tp.pan,y, ~eivice pf proces$es and. any ~otice 
t~!luitt;d ~9- b¢. ~~rye~ on th~ compant~ 

(t). ~e · business . or propQsed · hysmess in Nigerl:.i· 'Of:· (he 
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(2) If the proposed reduction of share capital involves either-. 

(a) diminution of liability in respect of unpaid share 
capital; or 

(b) subject to subsection (6), the payment to a shareholder 
of any paid-up share capital, and in any other case if 
the Court so directs, subsection (3), (4) and (5) shall 
have effect. 

(3) Every creditor of the company who, at the date fixed by the court, is entitled to any 
debt or claim which, if that date were the commencement of the winding up of the 
company, would be admissible in proof against the company, is entitled to object 
to the reduction of capital. 

( 4) The Court shall settle a list of creditors entitled to object, and for that purpo§e-

(a) shall ascertain, as far as possible without requiring an 
application from any creditor, the names of those 
creditors and the nature and amount of the debts or 
claims; and 

(b)"mav P-Ublish notices fixing a day or days within which 
creditors not entered on the list are to claim to be so 
entered or are to be excluded from the right of objecting 
to the reduction of capital. 

(5) If a creditor entered on the list whose debt or claim is not discharged or has not 
been determined does not consent to the reduction, the Court may, if it deems fit, 
dispense with the consent of that creditor, on the company securing payment of his 
debt or claim by appropriating (as the Court may direct) the following amount if 
the company -

(a) admits the full amount of the debt or claim or. though 
not admitting it, is willh""lg to provide for the full amount 
of the debt or claim; or 



·(d) any act or transaction otherwise authorised by law 
including-

(i) a distribution of a company's assets by way of 
dividend lawfully made or a distribution made in 
the course of the company's winding up, 

(ii) the allotment of bonus shares, 

(iii) a reduction of capital confinned by order of the 
court under this Act, and 

(iv) a redemption or purchase of shares; 

(e) anything done in pursuance of an order of the court 
under a scheme of arrangement; a scheme of merger or 
any other sd: !me or restructuring of a company done 
with the sanction of the Court; or 

(f) an assistance given by a company where its principal 
purpose in giving the assistance is not to reduce or 
discharge any liability incurred by a person for the 
purpose or' the acquisition of shares in the company or 
hs hoiding company, or -the reduction or discharge of 
any such liability, but an incidental part of some larger 
purpose of the company, and the assistance is given in 
good faith in the interests of the company. 

(4) This section does not prohibit a private company from giving fmancial assistance in 
a case w·here the acquisition of shares in question is or was an acquisition of shares 
m the company or, if it is a subsidiary of another priYate company, in that other 
company. proYided that: 

(a)the financial wsisU' ... I]Ce m:1y only be given if the comp.:tny 
has net ~sets \-Vhich are not thereby reduced or to the 
extent that they are reduced, if the assistance is provided 
out of distributable profits: 

(b) the giving of assistance under this section must be 
approved by special resolution of the company in general 
n,~etip,g; . a:Q,d 
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net assets of which are thereby reduced by up to 50%, or 
which has no net assets; 

(b) 'net assets' means the aggregate of the company's 
assets, less the aggregate of its liabilities ("liabilities" to 
include any charges or provision for liabilities in 
accordance with the applicable accounting standards 
applied by the company in relation to its accounts). 

(2) Subject to the provisions of this section-

(a) where a person is acquiring or is proposing to acquire 
shares in a company, it s~all not be lawful for the 
company or any of its subsidiaries to give financial 
assistance directly or indirectly for the purpose of that 
acquisition before or at the same time as the acquisition 
takes place; and 

(b) where a person has acquired shares in a company and 
any liability has been incurred (by that or any other 
person), for the purpose of this acquisition, it shall not be 
lawful for the company or any of its subsidiaries to give 
financial assistance directly or indirectly for the purpose 

(3) Nothing in subsection (1) of this section shall be taken to prohibit-

(a) the lending of money by the company in the ordinary 
course of its business, where the lending of money is 
part of the ordinary business of a company; 

(b) the provision by a company. in accordance \vith any 
sc-hem.; for 1hc !lm:: br:ing i.n f(;rce. t..if money for t~e 

purchase of. or subs..:ription t~)r, fully· p.:tid shares in the 
company or its holding compru1y, being a purchase or 
subscription by trustees of or for shares to be held by or 
for the benefiT of employees of the compa.l')y, including 
any director holding a salaried employment or office in 
the company; 

(c) the makitl¥; by a company of loans to persons, other 



foreign company and the duration of such business; 

(g) particulars of any project previously carried out by the 
company as an exempted foreign company; and 

(h) such other particulars as may be required by the 
Minister or Secretary to the Government of the 
Federation. 

(3) Where the Minister, upon the receipt of an application for exemption, is of the 
opinion that the circumstances are such as to render it expedient that such an 
exemption should be granted, the Minister, subject to such conditions as he may 
prescribe, exempt the foreign company from the obligations imposed by or under 
this Act. · 

(4) Every exemption granted under this section shall specify the periqd or, as the case 
may be, the project or series of projects~ .for which it is granted and shall lapse at 
the end of such period or upon the completion of such project or series of projects. 

(5) The Minister may at any time revoke any exemption granted to any company if he 
is of the opinion that the company has contravened any provision of this Act or has 
failed to meet any condition contained in the exemption order or for any other 
good or sufficient reason. 

(6) The Minister shall cause to be published in the Federal Government Gazette the 
nameofanycompany--

(a) to which an exemption has been granted and the period 
or, as the case may be, the project or series of projects 
for which the exemption is granted; and 

(b) which exemption has been revoked and the effective 
date of such revocation. 

(7) Every exempted company shall deliver to the Commission upon payment of a 
prescribed fee a notice of its exemption within 30 days of the grant of such 
exemption. 

(8) If an exempted company fails to comply with the provisions of subsection (7), it is 
liable to such penalty as the Commission shall specify by regulation for every day 
during which the default continues. 

81. .ai ·:Sv~ e~¢w.Pt~~·:·fqr¢i~. ~tm>mlY- :$~~1 d.;~liv~r to. th~: Co~ssion, in ev~cy Antiualreport. 
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subsection (1 ), is liable to such penalty as the Commission shall specify by 
regulation, for every year of default. 

82. Subject to this Act and save as may be stated in the instrument of exemption, a foreign 
company exempted pursuant to this Act shall have the status of an Ulll'egistered 
company and accordingly, the provisions of this Act applicable to an unregistered 
company shall apply in relation to such an exempted company as they apply in 
relation to an unregistered company under this Act. 

83. (1) A person who, for the purpose of obtaining an exemption or of complying with any 
of the provisions of section 80 of this Act, makes any statement or presents any 
instrument which is false commits an offence unless he proves that he has taken all 
reasonable steps to ascertain the truth of the statement made or contained in the 
instrument so presented. -

(2) Any person who contravenes subsection (1) commits an o:f:t;ence under this section 
is liable on conviction to a fine or imprisonment as the Co Uri- deems fit. 

84. Except as provided under sections 80, 81 and 82 of this Act-

(a) nothiJlg shall be construed as authorising the disregard 
by any exempted foreign company of any enactment or 
ruie Of law; ami 

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

CHAPTER 4- PROMOTERS 
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85. Any person who undertakes to take part in forming a company with reference to a Persons promoting a 

given project and set it going and who takes the necessary steps to accomplish that company. 

purpose, or who, with regard to a proposed or newly formed company, undertakes a 
part in raising capital for it, is deemed a promoter of the company: 

Provided that a person acting in a professional capacity for persons engaged in 
procuring the formation of the company shall not be deemed to be a promoter. 

86. (1) A promoter stands in a fiduciary relationship to the company and shall observe 
q~~$t g9P4 faith ~\.\W'cls t.h~ ~9mp.anY _in anY trap~action, with i~ or . qn -!~ beh~f 
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the company for such property and for any profit which he may have made from 
the use of such property or information. 

(3) Any transaction between a promoter and the company may be rescinded by the 
company unless, after full disclosure of all material f~cts known to the promoter, 
such transaction shall have been entered into or ratified on behalf of the company 
by-

(a) the company's board of directors independent of the 
promoter; 

(b) all the members of the company; or 

(c) the company at a general meeting at which neither the 
promoter nor the holders of any share in which he is 
beneficially interested shall vote on the resolution to 
enter into or ratify that transaction. 

(4) No period of limitation shall apply to any proceeding brought by the company to 
enforce any of its rights under this section but in any such proceeding the Court 
may relieve a promoter in whole or in part and on such terms as it deems fit from 
liability if in all the circumstances, including lapse of time, the Court deems it 
equitable to do so. · 

CHAPTER 5 -ACTS BY OR ON BEHALF OF THE COMPANY IN EXERCISE OF 
COMPANY'S POWERS 

87. (1) A company shall act through its members in general meeting or its board of Division of powers 

directors or through officers or agents appointed by, or under authority derived between general 
meeting and board of 

from. the members in general meeting or the board of directors. directors. 

(2) Subject to the provisions of this Act, the respective powers of the members in 
general meeting and the board of directors shall be determined by the company's 
articles. 

(3) Except as otherwise provided in the company's articles, the business of the 
company shall be managed by the board of directors who may exercise all such 
powers of the company as are not by this Act or the articles required to be 
exercised by the members in general meeting. 

( 4) Unless the articles otherwise provide, the board of directors; when acting within the 

.. ~~~~~. Pf~f!~~#M~~.~ ,~~~i~~~; . 
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may-

(a) act in any matter if the members of the board of 
directors are disqualified or unable to act because of a 
deadlock on the board or otherwise; 

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

(c) ratify or confirm any action taken by the board of 
directors; or 

(d) make recommendations to the board of directors 
regarding action to be taken by the board. 

(6) No alteration of the w::lcles invalidates any prior act of the board of directors which 
would have been valid if that alteration had not been made. 

88. Unless otherwise provided in this Act or in the articles, the board of directors may-

(a) exercise its po_wers through committees consisting of 
such members of their body as they think fit; or 

(b) from time to time, appoint one or more of its members 
to the office of managing director and may delegate all 
or any of its powers to such managing director. 

LIABILITY FOR ACTS OF THE COMPANY 

89. Any act of the members in general meeting, the board of directors, or a managing 
director while carrying on in the usual way the business of the company, shall be 
treated as the act of the company itself and the company is criminally and civilly 
liable to the same extent as if it were a natural person: 

Provided that-

:{ 

(a) the company shall not incur civil liability to any person 
if that person had actual knowledge at the time of the 
traiJISact-1< m in. q~e~otl th(;: me~#llg, b9ard 

... .. . _· 
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irregularity; and 

(b) if in fact a business is being carried on by the company, 
the company shall not escape liability for acts 
undertaken in connection with that business merely 
because the business in question was not among the 
business authorised by the company's memorandum. 

90. (1) Except as provided in section 89 of this Act, the acts of any officer or agent of a 
company shall not be deemed to be acts of the company, unless-

(a) the company, acting through its members in general 
meeting, board of directors, or managing director, shall 
have expressly or impliedly authorised such officer or 
agent to act in the matter; or 

(b) the company, acting as )pentioned in paragraph (a), 
shall have represented the. officer or agent as having its 
authority to act in the matter, in which event the 
company shall be civilly liable to any person who has 
entered into the transaction in reliance on such 
representation unless such person had actual knowledge 
that the officer or agent had· no authority or unless 
having regard to his position with or relationship to the 
company, he ought to have known of such absence of 
authority. 

(2) The authority of an officer or agent of the company may be conferred prior to any 
action by him or by subsequent ratification, and knowledge of such action by the 
officer or agent and acquiescence by all the members of the company or by the 
directors or by the managing director for the time being, shall be equivalent to 
ratification by the members in general meeting, board of directors, or managing 
director, as the case may be. 

(3) Nothing in this section shall derogate from the vicarious liability of the company 
for the acts of its servants while acting within the scope of their employment. 

91. (1) Any provision, whether contained in the articles of the company or in any contract 
with a company or otherwise, for exempting any officer. of the company or any 
person employed by the company as auditor from, or indenillifying him against any 

·:;~~ ,· 
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(a) person shall not be deprived of any exemption or right 
to be indemnified in respect of anything done ·or 
omitted to be done by him while any such provision as 
mentioned in that subsection was in force; and 

(b) company may, in pursuance of any such provision as 
mentioned in subsection (1 ), indemnify any such 
officer or auditor against any liability incurred by him 
in defending any proceeding, whether civil or 
criminal, in which judgment is given in his favour or 
in which he is acquitted or in connection with any 
application under section 740 of this Act in which 

. relief is granted to him by the Court. 

92. Except as mentioned in section 223 of this Act, regarding particulars in the register of 
particulars of charges, a person is not deemed to have know.k~lge or the contents of the 
memorandum and articles of a company or of any other particulars, documents, or the 
contents of documents merely because such particulars or documents are registered by 
the Commission or referred to in the particulars or documents so registered, or are 
available for inspection at an office of the company. 

93. A person dealing with a company or with someone deriving title under the company, is 
entitied to make the followi.Ilg assumptions and the company and those deriving title 
under it shall be estopped from denying their truth that-

t. ... ~ .'. 

-- -~·. ';;1J, ~ .I .• 

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

(b) every person described in the particulars filed with the 
Commission pursuant to sections 36 (4} (c), 319 and 
337 of this Act as a director, managing director or 
secretary of the company, or represented by the 
company, acting through its members in general 
meeting, board of directors, or managing director, as an 
officer or agent of the company, has been duly 
appointed and has authority to exercise the powers and 
discharge the duties customarily exercised or 
performed by ·a director, managing director, or 
secretary of a company carrying on business ofthe type 
carried PJl QY .tl:J.ti: CPWPAAY or · . 
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company, has authority to warrant the genuineness of 
the documents or the accilracy of the copies so issued; 
and 

(d) a document has been duly sealed by the company if it 
bears what purports to be the seal of the company 
attested by what purports to be the signatures of two 
persons who, in accordance with paragraph (b), can be 
assumed to be a director and the secretary of the 
company: 

Provided that a person shall not be entitled to -

(i) make such assumptions, if he had . actual 
knowledge to the contrary or if, having regard to 
his position with or relationship to the company, 
he ought to have known the contrary, and 

(ii) assume that any one or more of the directors of 
the company have been appointed to act as a 
committee of the board of directors or that an 
officer or agent of the company has the 
company's authority merely ·becall:se the 
company's articles provided that authority to act 
in the matter that may be delegated to a 
committee, an officer or agent. 

94. Where, in accordance with sections 89- 93 of this Act, a company would be liable to a 
third party for the acts of any officer or agent, the company shall, except where there is 
collusion between the officer or agent and the third party, be liable notwithstanding 
that the officer or agent has acted fraudulently or forged a document purporting to be 
sealed by or signed on behalf of the company. 

COMPANY'S CONTRACTS 

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

95. (1) Contracts on behalf of a company may be made, varied or discharged as follows- Form of contract. 

(a) any contract which if made between individuals would 
be by law required to be by deed, or which would be 
varied, or discharged only by deed may be made, 
~ati~~ or::~isc~~~c;:d, ,~ #Je 9~~- lll-~Y. .be, .m, ~ting ·as a 
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varied or discharged only by writing or written 
evidence signed by the parties to be charged, may be 
made, varied or discharged, as the case may be, in 
writing signed in the name or on behalf of the 
company; and 

(c) any contract which if made between individuals would 
be valid although made orally only and not reduced 
into writing or which could be varied or discharged 
orally, may be made, varied or discharged, as the case 
may be, orally on behalfofthe company. 

(2) A contract made according to this section shaH be effectual in law, and shall bind 
the company and its successors and all other parties thereto, their heirs, executors, 
or administrators, as the case may be; and may be varied or discharged in the same 
manner in which it is authorised by this section to be made. 

96. (1) Any contract or other transaction purporting to be entered into by the company or 
by any person on behalf of the company prior to its formation may be ratified by 
the company after its formation and thereupon the company shall become bound 
by and entitled to the benefit thereof as if it has been in existence at the date of 
such contract or other transaction and had been a party thereto. 

(2) Prior to ratification by the company, the person who purported to act in the name or 
on behalf of the company shall, in the absence of express agreement to the contrary, 
be personally bound by the contract or other transaction and entitled to the benefit 
thereof. 

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

(2) The company and its successors shall be bound thereby if the company is, in 
accordance with sections 89 - 91, liable for the acts of those who made, accepted or 
endorsed it in its name or on its behalf or account, and a signature by a director or 
the secretary on behalf of the company shall not be deemed to be a signature by 
procuration for the purposes of section 25 of the Bills of Exchange Act. 

Pre-incorporation 
contracts. 
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district, or place outside Nigeria, an official seal, the design and use which shall be 
regulated by the company's articles, and shall indicate on its face of the name of 
every territory, district, or place where it is to be used. 

(2) A company having such an official seal may, by deed, authorise any person 
appointed for the purpose in any territory, district, or place outside Nigeria, to affix 
the same to any deed or other document to which the company is party in that 
territory, district, or place. 

(3) The authority of any such agent shall, as between the company and any person 
dealing with the agent, continue during the period, if any, mentioned in the 
instrument conferring the authority, or if no period is there mentioned, then until 
notice of the revocation or determination of the agent's authority has been given to 
the person dealing with him. 

(4) The person affixing any such official seal shall, by writing under his hand, on the 
deed or other document to which the ~.eal is affixed, certify the. date on which and 
place at which it is affixed. 

(5) In the case of companies that have a common seal, a deed or other document to 
which an official seal is duly affixed shall bind the company as if it has been sealed 
with the common seal of the company. 

i 00. (i) A company may, by deed, empower any person, either generally or m respect ol Power of Attorney. 

any specified matter, as its attorney, to execute deeds on its behalf in any place 
within or outside Nigeria. 

(2) A deed signed by a person empowered as provided in subsection (1) shall bind the 
company and have the same effect as it would have if it were a deed signed by the 
company. 

AUTHENTICATION AND SERVICE OF DOCUMENTS 

1 01. A document or proceeding requiring authentication by a company may be signed by a 
director, secretary, or other authorised officer of the company, and need not be sigried 
as a deed unless otherwise so required in this Part and that an electronic signature is 
deemed to satisfy the requirement for signing under this section. 

102. (1) A document is validly executed by a company as a deed for the purposes of this 
Act, if it is duly executed by the company and it is delivered as a deed. 

Authentication of 
documents. 

Execution of deeds by 
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company; 

(b) at least two directors of the company; or 

(c) a director of the company in the presence of at least one 
witness who shall attest the signature. 

(3) A document mentioned in subsection (2) that is signed on behalf of the company in 
accordance with that subsection has the same effect as if the document was 
executed under the common seal of the company. 

(4) Where a document is to be signed by a person on behalf of more than one company, 
the document shall not be considered to be signed by that person for the purposes . . 

of subsection (2) or (3), unless the person signs the document separately in each 
capacity. 

(5) This section applies in the case of a document mentionro in subsection (2) that is 
executed by the company in the name or on behalf of another person, whether or 
not that person is also a company. 

103. Where any written law or rule of law requires any document to be under or executed Alternative to sealing. 

under the common seal of a company, or provide_s for consequences for not sealing, 
the document is deemed to have satisfied the provisions of that written law or rule of 
law if the document is signed in the manner set out in sections l 0 l and l 02. 

104. A court process shall be served on a company in the manner provided by the rules of Service of documents 

court and any other document may be served on a company by leaving it at, or on companies. 

sending it by post to, the registered office or head office of the company. 

CHAPTER 6 - MEMBERSHIP OF THE COMPANY 

105. (1) A subscriber of the memorandum of a company shall be deemed to have agreed to Defmition of member. 

become a member of the company, and on its registration shall be entered as the 
member in its register of members. 

(2) Every other person who agrees in writing to become a member of a company, and 
whose name is entered in its register of members, is a member of the company. 



(3) In the case of a company having a share capital, each member is a shareholder of 
the company and shall hold at least one share, except in relation to a company that 
has only one shareholder. 

106. (1) As from the commencement of this Act, an individual is not capable of becoming 
a member of a company if he is -

(a) of unsound mind and has been so found by a court in 
Nigeria or elsewhere; or 

(b) an undischarged bankrupt. 

(2) A . person under the age of 18 years shall not be counted for the pUJ]Jose of 
detennining the legal minimum number ofmembers of a company. 

(3) A corporate body in liquidation is not capable of becoming a member of a 
company. 

(4) Where, at the commencement of this Act, any person falling within the provisions 
of subsection (1) is a member of a company by reason of being a shareholder of the 
company, his share vests in his committee or trustee, as the case may be. 

( 5) Where, after the commencement of this Act, any shareholder purports to transfer 
any share or shares to a person falling within the provisions of subsection (1), the 
purported transfer shall not vest the title in the shares in that person, but the title 
remains in the purported transferor or his personal representative who holds the 
shares in trust for that person during the period of his incapacity. 

107. Every member shall, notwithstanding any provision in the articles, have a right to 
attend any general meeting of the company and to speak and vote on any resolution 
before the meeting: 

Provided that the articles may provide that a member shall not be entitled to attend and 
vote unless all calls or other sums payable by him in respect of shares in the company 
have been paid. 

Capacity to be a 
member. 

Right of member to 
attend meetings and 
vote. 

108. If a person falsely and deceitfully impersonates any member of a company and 
thereby obtains or endeavours to obtain any benefit due to any such member, he 
commits an offence and is liable on conviction to -

Impersonation of 
member. 
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(c) account to the aggrieved member for any benefit which 
he directly or indirectly derived as a result of his act of 
impersonation. 

109. (1) Every company shall keep a register of its members and enter in the register th~ Register of members. 

(a) names and addresses of the members, and in the case of 
a company having a share capital, a statement of the 
shares and class of shares, if any, held by each member, 
distinguishing each share by its number so long as the 
share has a number, and of the amount paid or agreed to 
be considered as paid on the shares of each member; 

(b) date on which each person was registered as a member; 
, 

i:illU 

(c) date on which any person ceased to be a member. 

(2) The entry required under subsection (1) (a) or (b) shall be made within 28 days of 
the conclusion of the agreement with the company to become a member or, in the 
case of a subscriber of the memorandum, within 28 days of the registration of the 
company. 

(3) The entry required under subsection (1) (c), shall be made within 28 days of the 
date on which the person concerned ceased to be a member, or if he ceased to be a 
member other than as a result of action by the company, within 28 days of 
producing to the company evidence satisfactory to the company of the occurrence 
of the event whereby he ceased to be a member. 

(4) Where a company defaults in complying with the provisions of this section, the 
company and each officer of the company is liable to -



(5) Liability incurred by a company from the makfug or deletion of an entry in its 
register of members, or from a failure to make or delete any entry, is not 
enforceable after the expiration of 20 years from the date on which the entry was 
made or deleted or, in the case of any such failure, from the date on which the 
failure first occurred. 

110. (1) The register of members shall be kept at the registered office of the company, Location Of register. 

except if the -

(a) work of making it up is done at another office of the 
company, it may be kept at that other office; or 

(b) company arranges with some other person for the 
making up of the register to be undertaken on behalf of 
the company by that person, it may be kept at the office 
of that other person at which the work is done, but the 
register shall not be kept in the case of a company 
registered in Nigeria at a place outside Nigeria. 

(2) Every company shall send notice to the Commission of the change in location ofthe 
register, and a company is not bol.llld to send notice under this subsection where the 
register has at all times since it came into existence or, in the case of a register in 
__ _ ! .-"- - · · -- _ ..._..L1 __ · -·- -- - - - ---- ·-- - • .t.. .C.o~1 . ~ - A .1. .1. . 11 ~· • .1 1 . "I , ~ .1 
CA.l.:>LCH~C UL UlC ~UllllllCH~ClHCllL Ul LilliS .ti.~L, i:H i:Ul UlllCIS ISllll..:t; Ult:ll, Ut;t:ll K.t:pl i:l.l Ult; 

registered office ofthe company. 

(3) Where a company fails to comply with the provisions of subsection (2) within 28 
days of the change of the location of the register, the company and every one of its 
officers are liable to -

(a) such penalties as the Commission shall specify by 
regulation; and 

(b) an additional daily default fine that the Commission 
shall specify by regulation. 

1 11. (1) Every company having more than 50 members shall, unless the register of Index of members to be 

members is in such a form as to constitute in itself an index, keep an index of the kept. 

names of the members of the company. 



(4) The index shall, at all times, be kept at the same place as the register of members. 

(5) If default is made in complying with the provisions of this section, the company 
and every officer of the company are liable to such penalties as the Commission 
shall specify by regulation. 

112. (1) Except when the register of members is closed under the provisions of this Act, 
the register and the index of members' names shall be open during business 
hours (subject to such reasonable restrictions as the company in general meeting 
may impose, that not less than two hours in each day shall be allowed for 
inspection) to the inspection of any member of the company without charge. 

·-
(2) A member or any person may, with the pennission of the company which 

permission shall not be unreasonably withheld require a copy of the register, or of 
any part, on payment of such amount the Commission may prescribe or such 
lesser amount the company may prescribe for every page required to be copied, 
and the company shall cause any copy required by any person to be duly endorsed 
by an officer of the company and sent to that person within a period of 1 0 days 
commencing on the day after the day on which the requirement is received by the 
company: 

Provided that the Commission may require such copy without any restriction or 

(3) If any inspection required under this section is refused, or if any copy required 
under this section is not sent within the prescribed period, the company and every 
officer of the company is liable in respect of each default to such penalties as the 
Commission shall specify by regulation. 

(4) Notwithstanding the provisions of subsection (3), the Court may by order compel 
an immediate inspection of the register and index or direct that the copies 
required shaH be sent to the persons requiring them. 

Inspection of register 
and index. 
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(3) Subject to subsections (1) and (2), no member or past member shall be liable to 
contribute to the assets of the company, except in the event of its being wound up. 

( 4) In the event of a company being wound up, every present or past member shall be 
liable to contribute to the assets of the company to an amount sufficient for 
payment of its debts and liabilities and for the costs, charges and expenses of the 
winding up and the adjustment of the rights of the members and past members 
among themselves, but subject to the following qualifications-

(a) a past member is not liable to contribute if he has 
ceased to be a member for a period of one year or 
upwards before the commencement of the winding up; 

(b) a past member is not liable to contribute unless it 
appears to the Court that the existing members are 
unable to s-atisfy the contributions required to be made 
by them in pursuance of this section; 

(c) in the case of a company limited by shares, no 
contribution is required from any member or past 
member exceeding the amount, if any, unpaid_ on the 
shares in respect of whl9h he is liable as a present or 
past member; 

(d) in the case of a company limited by guarantee, no 
contribution is required from any member or past 
member exceeding the amount undertaken to be 
contributed by him to the assets of the company in the 
event of its being wound up; and 

(e) any sum due from the company to a member or past 
member, in his capacity as member, by way of 
dividends or othenvise shall not be set- off against the 
amount for which he is liable to contribute in 
accordance with this section but any such swn is to be 
taken into account for the purposes of final adjustment 
of the rights of the members and past members 
amongst themselves. 



~ 118. If a public company or a company limited by guarantee carries on business or its 
objects, without having at least two members and does so for more than six months, 
every director or officer of the company, during the time that it so carries on business 
with only one or no member, is liable jointly and severally with the company for the 
debts of the company contracted during that period. 

DISCLOSURE OF PERSONS WITH SIGNIFICANT CONTROL 

119. (1) Notwithstanding the provisions of section 120, every person with significant 
control over a company shall, within seven days of becoming such a person, 
indicate to the company in writing the particulars of such control. 

(2) A .company after receivmg or coming into possession of the information 
required under subsection (1), shall, not later than one month from the receipt of 
the information or any change therein, notify the Commission of that 
information provided that a company shall in every annual return, disclose the 
information required under subsection (1) in respect of the year for which the 
return is made. 

(3) The Commission shall maintain a register of persons with significant control in 
which it shall enter the information received from the company or any change 
therein under subsection (2). 

(4) A company shall inscribe against the name of every member in the register of 
members the information received in pursuance of the requirements of this 
section. 

(5) If default is made by any person or company in complying with subsections (1 ), 
(2) and ( 4), the person or company and every officer of the company are liable 
to such fines as the Commission may prescribe by regulation for every day 
during which the default continues. 

120 ( 1 J A person who is a substantial shareholder in a public company shall give notice in 
writing to the company stating his name, address and full particulars of the shares 
held by him or his nominee (naming the nominee) by virtue of which he is a 
substantial shareholder. 
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substantial shareholder before the expiration of the period referred to in subsection 
(3). 

( 5) The company shall, within 14 days of receipt of the notice or of becoming aware 
that a person is a substantial shareholder give notice in writing to the Commission 
of this fact. 

(6) If any person or company fails to comply with the provisions of this section, the 
person or the company is liable to such fines as the Commission may prescribe by 
regulation for each day the default continues. 

121. (1) A person who ceases to be a substantial shareholder in a public company shall 
give notice i~ writing to the company stating his name and '$~_date on which he 
ceased to be a substantial shareholder and give full particulars of the 
circumstances by reason of which he ceased to be substantial shareholder. 

(2) A person required to give notice under subsection (1 ), slu~Jl do so within 14 days 
after he becomes aware that he has ceased to be substantial shareholder. 

(3) The company shall within 14 days of receipt of the notice or of becoming aware 
that a person has ceased to be a substantial shareholder, give notice in writing to 
the Commission of this fact. 
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person or the company is liable to such fines as the Commission may prescribe by 
regulation for each day the default continues. 

122. (1) A public company shall keep a register in which it shall enter-

(a) in alphabetical order, the names of persons from whom 
it has received a notice under section 121; and 

(b) against each name so entered, the information given in 
the notice, and where it receives a notice under section 
121, the information given in that notice. 

(2) The register shall be kept at the place where the register of members required to be 
kept under section 110 is kept and subject to the same right of inspection as the 
register of members. 

at any timy in wriWJg. requir~ the-company to furnish it 
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which it ceases to be such a company. 

(5) A company shall not, by reason of anything done for the purposes of this section, 
be affected with notice of, or put on enquiry as to, a right of a person to or in 
relation to a share in the company. 

(6) If default is made in complying with this section, the company and every officer of 
the company are liable to -

(a) such fine as the Commission may prescribe by 
regulation; and 

(b) additional daily default fine that the Commission slWl 
specify by regulation. 

123. The matter relating to beneficial interests in shares required by section 120 shall be 
entet,ed in a different part of the register of interests which shall be so made up that 
the entries inscribed in it appear in chronological order. 

CHAPTER 7 - SHARE CAPITAL 

Registration of interests 
to be disclosed. 

124. (1) Where, after the commencement of this Act, a memorandum delivered to the l\1-inimum issued share 
Commission under section 36 states that the association to be registered is to be capital. 
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to be registered shall not be less than the minimum issued share capital. 

(2) No company having a share capital shall, after the commencement of this Act, be 
registered with a share capital less than the minimum issued share capital. 

(3) Where, at the commencement of this Act, the issued share capital of an existing 
company is less than the minimum issued share capital, the company shall, not later 
than six months after the commencement of this Act, issue shares to an amount not 
iess than the minimum issued share capital. 

(4) Subject to subsection (3), where a company is registered with shares, its issued 
capital shall not at any time be less than the minimum issued share capital. 

(5) Where a company to which subsections (3) and (4) apply fails to comply with the 
applicable subsection, the company is -



ALTERATION OF SHARE CAPITAL 

125. A company having a share capital may in general meeting and hot otherwise, alter 
the conditions of its memorandum to -

(a) consolidate and divide all or any part of its share capital 
into shares of larger amount than its existing shares; 
and 

(b) subdivide its shares or any of them, into shares of 
smaller amount than is fixed by the memorandum, but · 
in the subdivision the proportion between .. the amount 
paid and the amount unpaid on each reduced share shall 
be the same as it was in the case of the share from 
which the reduced share is derived. 

126. ( 1) If a company having a share capital has-

(a) consolidated and divided its share capital into shares of 
larger amount than its existing shares, or 

(b) subdivided its shares or any of them, 

the company shall within one month after so doing, give notice of it to the 
Commission specifying, the shares consolidated, divided, or subdivided. 

(2) If default is made in complying with this section, the company and every officer 
of the company are liable to such fine as the Commission may prescribe by 
regulation, for every day during which the default continues. 

127. (1) A company having a share capital, may in general meeting and not otherwise, 
increase its issued share capital by the allotment of new shares of such amount as 
it considers expedient. 

(2) \\'here a company increased its share capital, it shall, within 15 days after the 
passing ofthe resolution authorising the incre8$e, give to the Commission notice of 
the increase and the Connp:ission shall recor4 the increase. 
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for a period terminating no later than 1 0 days after receipt of the approval is 
required to be obtained by the company under an enactment other than this Act. · 

(4) If the company has not obtained the required approval under an enactment other 
than this Act within 48 days of the date on which it notified the Commission under 
subsection (3), the company shall file another notice and affidavit to that effect 
vvith the Commission, and shall do so for every successive period of 48 days that 
elapses after the date on which it first notified the Commission under subsection 
(3). 

(5) If the Company fails to obtain the approval that is required to be obtained under an 
enactment other than this Act within nine months from the date on which it first 
notified the Commission under subsection (3), the resolution increasing the 
company's issued share capital becomes null and void. 

( 6) The notice to be given under this section includes the particulars prescribed with 
respect to the classes of shares affectccr'and the condition subject to which the new 
shares have been or are to be issued and the notice shall be accompanied by a 
printed copy of the resolution authorising the increase. 

(7) If default is made in complying with the provisions of this section, the company in 
default is liable to such fine as the Commission may prescribe by regulation for 
every day during which the default continues. 

(8) Where a company increases its share capital, it shall be by an ordinary resolution 
and shall amend its memorandum and articles of association to reflect the new 
issued share capital. 

128. (1) Where a company allots new shares, thereby increasing its issued share capital, 
the increase shall not take effect unless-

(a) at least 25% of the share capital including the increase 
has been paid up; and 

(b) the directors have delivered to the Commission a 
statutory declaration verifying that fact. 

(2) Where a company fails to comply with the applicable subsection, it shall be liable 
to such :Une as the Commission m~y prescribe by regulation for every day during 
which th.¢ default continues, 
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by increasing the nominal amount of each of its shares, 
but subject to the condition that no part of the increased 
issued capital shall be capable of being called up except 
in the event and for the purpose of the company being 
wound up; or 

(b) provide that a specified portion of its uncalled share 
capital shall not be capable of being called up except in 
the event and for the purposes of the company being 
wound up. 

REDUCTION OF SHARE CAPITAL 

13 0. (1) Except as authorised by this Act, a company having a share capital sha.ll not Restriction on reduction 
reduce its issued share capital. of issued share capital. 

(2) For the purposes of this section and other sections rekting to reduction of share 
capital, any issue of share capital shall include the share premium account and 
any capital redemption reserve account of a company, and ''issued share capital'' 
shall be construed accordingly. 

_131. ( 1) Subject to confumation by the Court, a company having share capital may, if so 
authorised by its articles; by special resolution reduce its share capital in any way. 

(2) In particular, and without prejudice to subsection (1), the company may-

(a) extinguish or reduce the liability on any of its shares in 
respect of share capital not paid up, 

(b) either with or without extinguishing or reducing 
liability on any of its shares, cancel any paid-up share 
capital which is lost or unrepresented by available 
assets, or 

(c) dther with or without extinguishing or redu-cing 
liability on any of its shares, cancel any paid-up share 
capital which is in excess of the company's wants, 

and the company may, if and so far as is necessary, alter ~ts memorandum by 
reducing the, amount of its share capital and af its shares accot4~gly. 

Special resolution for 
reduction of share 
capital. 



paid-up share capital, the Court may, if having regard to any special circumstance 
of the case it considers proper to do so, direct that subsections (3) - (5) shall not 
apply as regards any class or classes of creditors. 

133. (1) The Court, if satisfied-

(a) with respect to every creditor of the company who 
under section 132 is entitled to object to the reduction of 
capital, that either-

(i) his consent to the reduction has been obtained, or 

(ii) his debt or claim has been discharged or 
determined or secured; and 

(b) that the share capital does not by this reduction fall 
below the minimum issued share capital, may mak:~ an 
order coifmning the reduction on such terms and 
conditions as it deems fit. 

(2) Where the Court so orders, it may also-

(a) if for any special reason it considers it proper to do so, 
make an order directing that the company shall, during 
such period (commencing on or at any time after the 
date ofthe order) as is specified in the order, add to its 
name as its last words "and reduced"; and 

(b) make an order requiring the company to publish (as the 
court directs) the reasons for reduction of capital or 
such other information in regard to it as the court 
considers expedient with a view to giving proper 
information to the public and (if the court deems fit) 
the causes which led to the reduction. 

(3) Where the company is ordered to add to its name the words, "and reduced", those 
words shall, until the expiration of the period specified in the order, be deemed to 
be part of the company's name. 

Court order confirming 
reduction. 

Registration of order 
and minutes of 
reduction. 



(b) the number of shares into which it is to be divided, and 
the amount of each share; and 

(c) the amount (if any) at the date of the registration 
deemed to be paid up on each share, shall register the 
order and minutes. 

(2) On the registration of the order and minutes, the resolution for reducing share 
capital as confirmed by the order so registered shall take effect. 

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

(4) The Commission shall certify the registration of the order and minutes, and the 
certificate-

(a) may be either signed--by the Registrar-General or 
authenticated by its official seal; and 

(b) shall be prima facie evidence that all the requirements 
of this Act with respect to the reduction of share capital 
have been complied with, and that the company's share 
capital is as stated in the minutes. · 

(5) The minutes, when registered, is deemed substituted for the corresponding part of 
the company's memorandum, and valid and alterable as if it had been originally 
contained in it. 

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

135. (1) Where a company's share capital is reduced, a member of the company (past or 
present) is not liable in respect of any share to any call or contribution exceeding 
in amount the ditlerence (if any) between the amount of the share as fixed by the 
minutes and the amount paid on the share or the reduced amount (if any), which 
is deemed to have been paid on it, as the case may be. 

(2) Subsections (3) and (4) shall apply if.-

(a) a creditor entitled. in respect of a debt or claim, to 

Liability of member:; 
on reduce-d shares. 



(within the meaning of section 572) to pay the amount 
of the creditor's debt or claim. 

(3) Every person who was a member of the company at the date of the registration of 
the order for reduction and minutes, is liable to contribute for the payment of the 
debt or claim in question an amount not exceeding that which he would have been 
liable to contribute if the company had commenced to be wound up on the day 
before that date. 

(4) If the company is wound up, the Court, on application of the creditor in question 
and proof of ignorance referred to in subsection (2) (a), may, if it deems fit, settle a 
list of persons so liable to contribute, and make and enforce calls and orders on the 
contributories settled on the list, as if they were ordinary contributories in a winding 
up. 

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

136. If an officer ofthe company-

(a) wilfully conceals the name of a creditor entitled to 
object to the reduction of capital, 

(b) wilfully misrepresents the nature or amount of the debt
or claim of any creditor, or 

(c) aids, abets or is privy to any concealment or 
misrepresentation, 

he commits an offence and is liable on conviction to such fines as the Commission 
shall specify by regulation. 

MISCELLANEOUS MATTERS RELATING TO CAPITAL 

Penalty for concealing 
name of creditor, etc. 

I 3 7 (1) Where the net asset~ of a public company are half or less of its called-up share Duty ofdiret.->tors un 

capital, the directors shall. not later than J() days from the e.arliest da,y on :w:h:ich s~r!o-us h1ss of capital. 

that fact is known to a director of the company, duly convene an extraordinary 
general meeting of the company, for a day not later than 60 days from that day 
for the purpose of considering whether anyt and if so, what steps should be taken 
to deal with the situation. 



should have been convened, allows the failure to 
continue, 

is liable to such fines as the Commission shall specify by 
regulation. 

(3) Nothing in this section authorises the consideration, at a meeting convened in 
pursuance of subsection (1), of any matter which could have been considered at 
that meeting apart from this section. 

CHAPTER 8- SHARES AND NATURE OF SHARES 

138. (1) Subject to the provisions of this Act, the rights and liabilities attaching to the Rights and IiabilHies 
shares of a company or any class thereof shall- attached to shares. 

(a) be dependent on the terms of issue or the company's 
articles; and 

(b) notwithstanding anything to the contrary in the terms 
or the articles, include the right to attend any general 
meeting of the company and vote at such a meeting. 

13 9. The shares or other interests ·of a inember in a company are personal property 
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140. (1) Unless otherwise provided by any other enactment, any share issued by a company 
shall carry the right on a poll at a general meeting of the company to one vote in 
respect of each share, and no company may by its articles or otherwise authorise 
the issue of shares which carry more than one vote in respect of each share or which 
do not carry any right to vote. 

(2) If a company contravenes any of the provisions of this section, the company and 
any officer in default are liable to a daily default fine as the Commission shall 
specify by regulation and an) resolution passed in contravention of this section 
shall be void. 

(3) Nothing in this section shalJ affect any right attached to a preference share under 
section 168. 

ISSUE OF SHARES 

Shares as transferable 
property. 

Prohibition of non· 
voting and weighted 
shares. 



- ! 42. (1) A company shall not in any event allot newly issued shares unless they are Pre-emptive rights of 
offered in the first instance to all existing shareholders of the ·class being issued in existing shareholders. 

- proportion as nearly as may be to their existing holdings. 

(2) The offer to existing shareholders shall be by notice specifying -

(a) the number of shares to which the shareholder is 
entitled to subscribe; 

(b) the price; and 

(c) a reasonable time period after the expiration of which 
the offer, . if not accepted, will be deemed to be 
declined. 

(3) On the receipt of notice from the shareholder that he declines to accept the shares 
offered or after "the expiration of the specified time, the board of directors may, 
subject to the terms of any resolution of the company, dispose of the shares at a 
price not less than that specified in the offer, in such manner as they think most 
beneficial to the company. 

143. (1) A company may, where so authorised by its articles, issue classes of shares. 

/'1\ C!'L ..................... 1. ... 11 --"' 'L. ........ __ .L_...l -- 1-,_! ____ ,c ..... t __ ----- - ~---· __ ._ , _ ____ .at _ 1 . . 1'1 I" 
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all purposes. 

144. Without prejudice to any special rights previously conferred on the holders of 
existing shares or class of shares, any share in a company may be issued with such 
preferred, deferred or other special rights or such restrictions, whether with regard to 
dividend, return of capital or otherwise, as the company may detennine by ordinary 
resolntion. 

145. (l) Shares of a company may be issued at a premium. 

(2) Where a company issues shares at a premium, whether for cash or other\0\oise, a 
sum equal to the aggregate amount or value of the premium on those shares shall 
be transferred to, ''the share premium account".· 

(3) The provisions of this Act relating to the reduction of the share capital of a 
company shall, except as provided in this section, apply as if the share premium 
account we,.1e paid- ~~e capital oftht; corp.pany. 

•/ ';' . . ~ ~~ I '' • ~- ~ ., ..,. -t 
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to members of the company as fully-paid bonus shares; 

(b) writing off the preliminary expense of a newly 
incorporated company; 

(c) writing off the expenses of, or the commission paid on 
any issue of shares of the company; or 

(d) providing for the premium payable on redemption of any 
redeemable share of the company. 

146. It is unlawful for a company to issue shares at a discount. 

147. (1) No company limited by shares shall, after the commencement of this Act issue 
any preference shares which are irredeemable. 

(2) A company limited by shares may, if so authorized by its articles, issue 
preference shares which are liable to be redeemed subject to such conditions as 
may be prescribed in the terms of issue or in the articles of the company. 

148. ( 1) Where a company has purported to issue or allot shares and the issue or allotment 
of those shares was invalid by reason of any provision of this Act or any other 
en::~ctmen( of the ::~rticle.c;: or thP. tP.rms nf is.c::w:'! or Rl!otment we-re inrDns!stent ~;t-~th 
or unauthorised by any such provision, the company may within 30 days of an 
application made by a holder, mortgagee of those shares or by a creditor of the 
company, and by special resolution, validate the issue or allotment of those shares 
or confirm the terms of the issue and allotment, as the case may be. 

(2) Where a company refuses to validate the issue or allotment of the shares or 
confirm the tenns of the issue and allotment, the Court may, upon application 
made by a bolder, a mortgagee of those shares or by a creditor of the company, 
and upon be.ing satisfied that in all the circumstances it is just and equitable to do 
so, validate the issue, allotment of those shares or confinn the terms of the issue 
artd aHotm.ent, as the case may be. 

(3) In every case where the court validates an issue, allotment of shares or confinns 
the tem1s of an issue or allotment in accordance with subsection ( 1 ), it shall make, 
upon payment of the prescribed fees, an order which is proof of the validation or 
con:finnation and upon the issue of the order, those shar~s are deemed to have 
been lS.SUed OJ' · . ·the relevant ~ ... u.u01. '"'~ J:iiS.Ut~ cO£ ili!.~~llt.":I!l~. 
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142. (1) A company shall not in any event allot newly issued shares unless they are Pre-emptive rights of 
offered in the first instance to all existing shareholders of the ·ciass being issued in existing shareholders. 

proportion as nearly as may be to their existing holdings. 

(2) The offer to existing shareholders shall be by notice specifying -

(a) the number of shares to· which the shareholder is 
entitled to subscribe; 

(b) the price; and 

(c) a reasonable time period after the expiration of which 
the offer, . if not accepted, will be deemed to be 
declined. 

(3) On the receipt of notice from the shareholder that he declines to accept the shares 
offered or after ·the expiration of the specified time, the board of directors may, 
subject to the terms of any resolution of the company, dispose of the shares at a 
price not less than that specified in the offer, in such manner as they think most 
beneficial to the company. 

143. (1) A company may, where so authorised by its; articles, issue classes of shares. 
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all purposes. 

144. Without prejudice to any special rights previously conferred on the holders of 
existing shares or class of shares, any share in a company may be issued with such 
preferred, deferred or other special rights or such restrictions, whether with regard to 
dividend, return of capital or otherwise, as the company may determine by ordinary 
resolution. 

145 (1) Shares of a company may be issued at a premium. 

(2) Where a company issues shares at a premium, whether for cash or otherwise, a 
sum equal to the aggregate amount or value of the premium on those shares shall 
be transferred to, "the share premium account".' 

(3) The provisions of this Act relating to the reduction of the share capital of a 
company shall, except as provided in this section, apply as if the share premium 
ac~ount were ·$har~ capital'?fthe,-r,...,, .... Y,....,.:J 
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or direction that may be imposed in the articles or by the company in general 
meeting. 

(2) The power to allot shares of a public company is subject to the provisions of the 
Investment and Securities Act. 

(3) The powers to allot the shares of a company are not exercised by the directors of a 
company unless express authority to do so has been vested in the board of 
directors by -

(a) the company in a general meeting; or 

(b) the company's articles. 

(4) In this section, the reference to shares includes any right to subscribe for, or to 
convert any security into, shares in the company other than shares so allotted. 

( 5) The authorisation to the directors under this section may be given to be exercised in 
a particular instance, or to be exercised generally, and may be unconditional or 
subject to conditions. 

150. (1) Without prejudice to the provisions of the Investment and Securities Act, the 
following provisions apply in respect of an application for an allotment of issued 

(a) in the case of a private company or a public company 
where the issue of shares is not public, there shall, if so 
required by the company, be submitted to the company a 
written application signed by the person wishing to 
purchase shares indicating the number of shares 
required; 

(b) in the case of a public company, subject to c{mditions 
imposed by the Securities a.~ Exchange Commission 
where the issue of shar-es is public, there shall be 
returned to tl1e company a torm of application as 
prescribed in the company's articles, duly completed 
and signed by the person wishing to purchase the shares; 
and 

Cap. 124, LFN, 2004. 

Method of application 
and allotment 

Cap. 124, LFN, 2004. 



(2) An applicant under this section shall have the right at any time before allotment, 
to withdraw his application by written notice to the company. 

151. An allotment of shares made and notified to an applicant in accordance with section Allotment as 

150 is an acceptance by the company of the offer by the applicant to purchase its acceptance of contract. 

shares and the contract takes effect on the date on which the allotment is made by the 
company. 

152. Subject to the provisions of sections 160 - 163 of this Act, a company may, in its 
articles, make provision with respect to payments on allotment of its shares. 

153. (1) An allotment made by a public company before the holding of the statutory 
meeting to an applicant in contravention of the provisions of this Act, is voidable 
at the instance of the applicant- . 

(a) within one month after the holding of the statutory 
meeting of the company and not later, o·r 

(b) where the allotment is made after the holding of the 
statutory meeting, within one month after the date of 
the allotment, and not later:, 

Provided that the allotment shall be so voidable 

wound up. 

(2) If any director of a company knowingly contravenes, permits or authorises the 
contravention of any of the provisions of this Act with respect to allotment, he is 
liable to compensate the company and the allottee respectively for any loss, 
damages or costs which the company or the allottee may have sustained or incurred 
thereby, but proceedings to recover any such loss, damages, or costs shall not be 
commenced after the expiration of two years from the date of the allotment. 

Payment on allotment. 

Effect of irregular 
aiJotment. 

154. (!) Whenever a company lirruted by shares makes any allotment of its shares, the Retum as to allotment. 

company shall vv-ithln one month thereafter deliver to the Commission for . 
registration-

(a) a return of the allotments m the prescribed fcnn., 
stating-



(iii) the amount, if any; paid or due and payable 
on each share, whether on account of the 
nominal value of the shares or by way of any 
premium payable in relation to such shares; 

(b) in the case of shares allotted as fully or partly paid up 
otherwise than in cash-

(i) a contract in writing, constituting the title of the 
allottee to the allotment together with any 
contract of sale, or for services or other 
consideration in respect of which that allotment 
was made, such contracts being duly stamped, 

(ii) a return stating the number and nominal amount 
of shares so allotted, the extent to which they are 
to be treated as paid up, and the consideration for 
which they have been allotted, and 

(iii) with respect to public companies, particulars of 
the valuation of the consideration in accordance 
with section 162; and 
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required by the Commission, but where the 
Corninission requires that additional documents or 
particulars be submitted it shall grant the company 
additional time of at least seven days within which to 
provide the additional documents and particulars, and 
the additional time granted is deemed to be at! 

extension of the one month period in subsection (1). 

(2) If default is made in complying with this section, each offlcer of the company is 
Hable to such penalty as the Commission shaH specify in the regulation for every 
day during ·which the default continues. 

(3) In case of default in delivering to the Commission within one month after the 
allotment any document requll:ed to be delivered by this section, the company or 
any officer liable for the default, may apply to the court for relief, and the court, if 
sli\tisfied that the orni~sion to deliver the docU$llent was accidental or due to 

~ake~ 



discount or allowance to any person in consideration of his subscribing or and capital. 

agreeing to subscribe, whether absolutely or conditionally, for ·any share in the 
company, or procuring or agreeing to procure subscriptions, whether absolute or 
conditional, for any share in the company, whether the shares or capital money 
are so applied by being added to the purchase money of any property acquired by 
the company or to the contract price of any work to be executed for the company, 
or any such money is paid out of the nominal purchase money or contract price, 
or otherwise. 

(2) Nothing in this section affects the payment of any brokerage or agency fees agreed 
between the company and a broker or agent of the company, for services provided 
by such broker or agent in connection with the raising of the capital by the 
company. 

(3) A vendor to, promoter of, or other person who receives payment in money or 
shares :from a company, shall have and is deemed always to have had power to 
apply any part of the money or shares so received in payment of any commission, 

the payment of which, if made directly by the company, would have been legal 
under this section. 

156. (1) A company may pay a commission to any person in consideration of his 
si..ibscribLJ.g u:r agr6diJ.g tu :suu:s, .. albt:, wh~i.her absolutely or conditionally, for any 
share in the company or procuring or agreeing to procure subscription, whether 
absolute or conditional, for any share in the company if-

(a) the payment of the commission is authorised by the 
articles; 

(b) the commission paid or agreed to be paid does not 
exceed 10% of the price at which the shares are issued 
or the amount or rate authorised by the articles, 
w'h.iche\'er is lesser; 

(c) the amount or rate per cent of the commission paid or 
agreed to be paid is-

(i) in the case of shares offered to the public for 
subscription, disclosed in the prospectus, or 

Power to pay 
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registration before th'e payment of the commission, 
and where a circular or notice, not being a 
prospectus inviting subscription for the shares is 
issued, also disclosed in that circular or notice; and 

(d) the number of shares which persons have agreed for a 
commission to subscribe absolutely is disclosed in the 
manner specified in this section. 

(2) If default is made in delivering any document required to be delivered to the 
Commission under this section, the company and every officer in default is liable 
to such penalty as the Commission shall specify in the regulation. 

I 57. (I) Where a company has paid any amount by way of commission in respect of any 
shares in the company, the amount so paid or so much of it as has not been written 
off, shall be stated in every balance sheet of the company until the whole amount 
has been written off. 

(2) If default is made in complying with this section, the company and every officer 
uf the l:;uuipiiuy l:s li~:tLI~; tu :sul;u p~;nalty as ihe Commission shail specify by 
regulation for every day during which the default continues. 

CALL ON AND PAYMENT FOR SHARES 
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158. (I ) Subject to the terms of the issue of the shares and of the articles, the directors cal! on shares 

may make calls upon the members in respect of any money unpaid on their shares 
(whether on account of the nominal value of the shares or by way of premiwn) 
and not by the conditions of allotment of the shares made payable at fixed times: 

Provided that no call s..~l exceed one fourth of the nominaJ value of the share or 
be payable at less than one month from the date ftxed for the payment of the last 
preceding call. and each member shall (subject to receiving at least 14 days' 
notice specifying the time or times and place of payment) pay to the eompany at 
the time or times and place so ·specified the amount called on his shares, so 
however that a call may be r-evoked or postponed as the director$ m.ay determine. 



.. _ 

( 4) If a sum called in respect of a share is not paid before or on the day appointed for 
payment, the person from whom the sum is due shall pay interest on the sum from 
the day appointed for payment to the time of actual payment at such rate not 
exceeding the current bank rate per annum, as the directors may determine, but 
the directors are at liberty to waive payment of such interest wholly or in part. 

(5) A sum which by the terms of issue of a share becomes payable on allotment or at 
any fixed date, whether on account of the nominal value of the shares or by way 
of premium shall, for the purposes of these provisions, is deemed to be a call duly 
made and payable on the date on which by the terms of issue the same becomes 
payable, and in case of non- payment, all the relevant provisions of this Act as to 
payment of interest and expenses, forfeiture or otherwise apply as if such sum had 
bec<?me payable by virtue of a call duly made and notified. 

( 6) The directors may, if they think fit, receive from any member willing to advance 
the same, all or any part of the money uncalled and unpaid upon ~w share held 
by him, and upon all or any of the money so advanced may (until the same 
would, but for such advance, become payable) pay interest at such rate not 
exceeding the current bank rate per annum as may be agreed upon between the 
directors and the member paying such sum in advance (unless the company in 
general meeting otherwise. directs). 

159. A e;ulliJJiilly liw.iicu uy :sha.r'~:s may, by special resolution detetmine that any portion ot 
its share capital which has not been already called up are not capable of being called 
up except in the event and for the purposes of the company being wound up and 
thereupon, that portion of its share capital shall not be capable of being called up, 
except in the event and for the purposes specified in this section. 

160 Subject to the provisions of sections 161 and 162, the shares of a company and any 
premium on them shall be paid up in cash, or where the artides so pennitt by a 
valuable consideration other than cash or partly in cash and partly by a valuable 
.. nsi :l'-"r ' iun c:het th;1n ·~sb 
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Payment for shares. 

l ~ 1 ! 1) ~hares are no1 deemed to have been paid for m cash ex ept to the extent that the 
L-ompany shall ha\le actually received cash for them ar the time of, or subsequently 
w, the agreement to issue the shares. 
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.l62. (1) Where a public company agrees to accept payment for its shares otherwise than 
wholly in cash, it shall appoint an independent valuer who shall determine the true 
value of the consideration other than cash and prepare and submit to the company 
a report on the value of the consideration. 

(2) The valuer is entitled to require from the officers of the company such information 
and explanation as he thinks necessary to enable him to carry out the valuation or 
make the report under subsection (1). 

(3) The company shall, not more than three days after it receives the valuer's report, 
send a copy of the report to the proposed purchaser of shares, and indicate to the 
proposed purchaser whether or not it intends to accept the consideration as payment 
. or part payment for its shares. 

( 4) A public company shall not accept as payment or part payment for its shares 
consideration other than cash unless the cash value of the consideration as 
determined by ;he valuer is worth at least as much as may be credited as paid up in 
respect of the shares allowed to the proposed purchaser. 

(5) A valuer who, in his report or otherwise, lmowingly or recklessly makes a 
statement which is misleading, false or deceptive in a material particular, commits 
an offence and is liable to imprisonment for a term of 12 months or a fine as shall be 
imposed by the court, or both. 

(6) For the purposes of this section, "valuer" means an auditor, a valuer, surveyor, an 
engineer or accountant not being a person in the employment of the company nor an 
agent or associate of the company or any of its directors or officers. 

163. Where it is authorised by its articles, a company may-

(a) make arrangements on the issue of shares for a 
difference betVv-een the shareholders in the amotrnts and 
times of payment of caHs on their shares; 

(b) accept from any member the whole or a part of the 
amount remaining unpaid on any shares held by him, 
although no part of that amount has been called up; or 

(c) pay dividends in proportion to the amount paid up on 
each share where a larger amount is paid up on some 
shares tOOn ·on others. 

Payment for shares of 
public companies other 
than in cash. 

Power to pay different 
amounts on shares 



a single person for all money presently payable by him or his estate to the 
company, but the directors may at any time declare any share to be wholly or in 
part exempt from the provisions of this subsection. 

(2) A company's lien, if any, on a share shall extend to all dividends payable on, and 
any bonus shares issued in relation to such share. 

(3) A company may sell, in such manner as the directors think fit, any share on which 
the company has a lien, but no sale shall be made unless a sum in respect of which 
the lien exists is currently payable, nor until the expiration of 14 days after a notice 
in writing, demanding payment of such part of the amount in respect of which the 
lien exists as is currently payable, has been given to the registered holder of the 
shares, or the person entitled to them by reason of his death or bankruptcy. 

( 4) For the purpose of giving effect to any such sale, the directors may authorise a 
person to transfer the shares sold to the purchaser of the shares and the purchaser 
shall be registered as the holder. of the shares comprised in any such transfer. 

(5) The purchaser is not bound to see to the application of the purchase money and his 
title to the shares is not affected by any irregularity or invalidity in the proceedings 
in reference to the sale. 

(6) The proceeds of the sale of any share·pursuant to this section shall be received by 
~1-.,.. ,.,....,._..__..,._ ... ,.._,J ... --t: ..... ...:t .:_ --~,.._..'-"'_ .... _,f:'., .. ., ..... t.. _,......,. -..J:'+t.,.. ... ...._ ........... -+ : _ _____ ....,_ ... -~ .... -1-!-1-
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the lien exists as is presently payable, and the residue, if any, shall (subject to a like 
lien for sums not presently payable as existed upon the shares before the sale) be 
paid to the person entitled to the shares at the date of the sale. 

165. (1) If a member fails to pay any call or instalment of a call on the day appointed for Forfeiture of shares. 

payment, the directors may, thereafter during such time as any part of the call or 
instalment remains unpaid, serve a notice on him requiring payment of the sum of 
the call or instalment as is unpaid, together \\"ith any interest which may have 
accrue-d . 

l2) lbe notice shall state a further day (not earlier than the expiration of 14 days from 
the date of service of the notice) on or before which the. payment required by the 
notice is to be made, and it shaH state that in the event of non-payment at or 
before the time appointed, the shares in respect of which the call was made are 
liable to be forfeited. 



manner as the directors think fit, and at any time before a sale or disposition, the 
forfeiture may be cancelled on such terms as the directors think fit. 

(5) A person whose shares have been forfeited ceases to be a member in respect of 
the forfeited shares, but shall, notwithstanding, remain liable to pay to the 
company all money which, at the date of forfeiture, were payable by him to the 
company in respect of the shares, but his liability ceases when the company 
receives payment in full of all money in respect of the shares. 

(6) A statutory declaration that the declarant is a director or the secretary of the 
company, and that a share in the company has been duly forfeited on a date stated 
in the declarations, is prima facie evidence of the facts stated in it as against all 
persons claiming to be entitled to the shares. 

(7) The company may receive the consideration, if any, given for the share on any 
sale or disposition of it and may execute a transfer of the share in favour of the 
person to whom the share is sold or disposed of, and he shall thereupon be 
registered as the holder of the share, and is not bound to see to the application of 
the purchase money, if any, nor shall his title to the share be affected by any 
irregularity or invalidity in the proceedings in reference to the forfeiture, sale or 
disposal ofthe share. 

(8) The provisions of this section as to forfeiture apply in the case of non- payment of 
wi.y S""Ulli wt.icll, ty·th~ tciiil5 uf iss-u~ uf a share, bccuiYt~S pajabh; at a fucd futJ.c, 
whether on account of the nominal value of the share or by way of premium, as if 
the same had been payable by virtue of a call duly made and notified. 

CLASSES OF SHARES 

166. (1) If at any time the share capital of a company is divided into different classes of Power 10 vru)' rights. 

shares under section 143, the rights attached to any class (unless othen\ise 
provided by the tem1s of issue of the shares of that class) may, whether or not the 
company is being \Votmd up, be varied-

(a) in accordance with the provision in the company's 
articles for the variation of those rights; or 

(b) where the company's articles contain no such provision, 
with the consent, in writing, of the holders of three
quarters of the issued shares of that c1ass, or with the 
Stu}9tiOJl of · a sepan.te_ 



issued shares of the class and that any holder of shares of the class present in 
person or by proxy may demand a poll. 

(3) The rights conferred upon the holders of the shares of any class issued with 
preferred or other rights are not, unless otherwise expressly provided by the terms 
of issue of the shares of that class, be deemed to be varied by the creation or issue 
of further shares ranking pari passu with them. 

(4) Any proposed amendment of a provision contained in a company's articles for the 
variation of the rights attached to a class of shares, or the insertion of any such 
provision into the articles, shall be treated as a variation of those rights and shall 
require the consent, in writing, of the holders of three-quarters of the issued shares 
of that class, or the sanction of a special resolution passed at a separate general 
meeting of the holders of the shares of the class, before the procedure for the 
amendment of the articles can proceed. 

- 1 '57 . (I) Where in pursuance of section 166, the rights attached to any class of shares are at 
any time varied, the holder of at least 15% of the issued shares of that class, being 
persons who did not consent to or vote in favour of the resolution for the 
variation, may apply to the Court to have the variation cancelled, and, where any 
such application is made, the variation shall not have effect, unless it is confirmed 
by the court, and for the purpose of this section, any share in the company's share 
capital that are held by the company as treasury shares shall not be taken into 
act.:ul.mi fm ilit:; _pui_l)u~ uf currJ.1 .. Hltirrg the agy~,gatc per ccn:t cf :oh:::re:; held by 
holders seeking to make an application to the Court. 

(2) An application to the court under this section shall, in a proper case, be made 
within 21 days after the date on which the consent was given or the resolution 
was passed, as the case may be, and may be made on behalf of the shareholders 
entitled to make the application or by such one or more of them as they may 
appoint in writing for the purpose. 

(3) If on a.ny such application the court, after hearing the applicant and a11Y ot}Jer 

persons applying to it t.o be heard and appearing to be inten:sted in tht• 
application~ is satisfied ~at the variation would unfairly prejudic-e the 
shareholders of the class represented by the applicant, the Court, having regard to 
all the circumstances of the case. may disallow the variation, and shall, if not 
satisfied, confirm the variation. 

(4) TI1e decision of the Court on any such application is final. 

Application for 
cancellation of 
variation. 



default continues. 

· (6) In this section, "variation" includes abrogation, and cognate expressions are 
construed accordingly. 

168. (1) Notwithstanding the provisions of section 140, the articles may provide that 
preference shares issued after the commencement of this Act shall carry the rights 
to attend general meetings and on a poll at the meetings, to more than one vote per 
share in the following circumstances, but not otherwise, but upon any 
resolution-

(a) during such period as the preferential dividend or any 
part of it remains in arrears ·and unpaid, such period 
starting from a date not more than 12 months or such 
lesser period as the articles may provide, after the due 
r;late ofthe dividend; 

(b) which varies the rights attached to such shares; 

(c) to remove an auditor of the company or to appoint 
another person in place of such auditor; or 

(d) for the winding up of the company or during the 
-..:-A;..,-"""' nf't'hP r.nrnna.nv 
Yl.J...Li\.I..L.I,.""b -_tJ - ..... ---- ----r ..:·--,~ 

(2) Notwithstanding the provisions of section 140, any special resolution of a company 
increasing the number of shares of any class, may validly resolve that any existing 
class of preference shares shall carry the right to such votes additional to one vote 
per share as is necessary in order to preserve the existing ratio which the votes 
exercisable by the holders of such preference shares at a general meeting of the 
company bear to the total votes exercisable at the meeting. 

(3) For the purposes of subsection (2). a dividend is deemed to be due on the date 
appointed in the articles for the payment of the dividend for rUJy year or other 
period, or if no such date is appointed, upon the day imme.diately toUo,~ring the 
expiration of the year or other period, and whether or not such dividend shall have 
been earned or declared. 

Right of a preference 
share to more than one 
vote. 

169. In construing the provisions of a company's articles in respect of the rights attached Construction of class 

to sha:resJ the following rules of construction shall be observed- rights. 



preferential dividend payable on any class of shares is 
cumulative, and no dividend shall be payable on any 
share ranking subsequent to them until all the arrears of 
the fixed dividend have been paid; 

(c) unless the contrary intention appears, in a winding up 
arrears of any cumulative preferential dividend, whether 
earned or declared or not, are payable up to the date of 
actual payment in the winding up; 

(d) if any class of shares is expressed to have a right to a 
preferential dividend, then, unless the contrary intention 
appears, such class has no further right to participate in 
dividends; 

(e) if any class of shares is expressed to have preferential 
rights to payment out of the assets of the company in the 
event of winding up, then, unless the contrary intention 
appears, such class has no further right to participate in 
the distribution of assets in the winding up; 

(f) in determining the rights of the various classes to share 
in the distribution of the company's property on a 
..... ~:::lding -:.rp, !10 !~gard- 5hfl11 he e1ven; unless the contrary 
intention appears, to whether or not such property 
represents accumulated profits or surplus which would 
have been available for dividend while the company 
remained a going concern; and 

(g) subject to this section, all shares rank equally in all 
respects unless the contrary intention appe-ars in the 
company's articles. 

; 1 .' 1BJ: ~ ~G t) :!JARf.-

170. Each sha."e in a company having a share capital shall be distinguished by its 
appropriate number: 

Provided that, if at any time all the issued shares in a company, or all of its issued 
shares of a particular class, are fuJJy paid up and rank pari passu for all purposes, 
none of those shares need thereafter have a distinguishing number so long as it 

- fliRb_. · ali Bp.tpos:_s ~tb allr ~f!S · tqe 

L hares 10 be num cret.! 



171. (1) Every company shall, within two months after the allotment of any of its shares 
and within three months after the date on which a transfer of any such shares is 
lodged with the company, complete and have ready for delivery the certificates of 
all shares allotted or transferred, unless the conditions of issue of the shares 
otherwise provide. 

(2) Every person whose name is entered as a member in the register of members is 
entitled, without payment, to receive within three months of allotment or 
lodgment of transfer or within such other period as the conditions of issue 
provide, one certificate for all his shares or several certificates each for one or 
more of his shares upon payment of a fee as the directors shall determine. 

(3) Every certificate issued by a company shall be under the company's seal (where 
the company has a common seal) or otherwise signed as a deed by the company 
and shall specify the shares to which it relates and the amount paid up on them: 

Provided that in respect of shares held jointly by several persons, the company is 
not bound to issue more than one certificate, and delivery of a certificate for 
shares to one of several joint holders shall be sufficient delivery to all such 
holders. 

( 4) If a share certificate is defaced, lost or destroyed, it may be replaced on such term, 
as to evidence and indemnity and the payment of out-of-pocket expenses of the 
.-:omp:my ofinve.c;tigating evidence as the directors think fit. 

(5) If any company on which a notice has been served requiring it to make good any 
default in complying with the provisions of subsection (1 ), fails to make good the 
default within 10 days after the service of the notice, the Comi may, on the 
application of the person entitled to have the certificate delivered to him, make an 
order directing the company and any officer of the company to make good the 
default v.ithin such t.ime as may be specified in the order. and the order may 
provide that all costs of and incidental to the application shall be borne by the 
company or by any offic.er ofthe company responsible for the default. 

(6) If default is mad-e in complying with thls s.ed ion, the ""ompany and each officer of 
the company is liable to such penalty as the Commission shall specify in the 
regulation for every day during which the default continues. 

Issue of share 
certificates. 

172. (1) A certificate, under the common seal of the company (where th~ company bas a 
C0111.t'"llon seal) or otherwise signed as a deed by the company, specifying ariy share 
held by {my .member, is a prima facie evidence of the title of the member to the 

Effect of share 
certificate. 



person for any loss suffered by him in reliance on them and which he would not 
have suffered had the statements been or continued to be accurate. 

(3) Nothing in subsection (2) shall derogate from any right the company may have to 
be indemnified by any other person. 

173. The production to a company of any document which is by law sufficient evidence of 
probate of the will, or letters of administration of the estate, or confirmation as 
executor, of a deceased person having been granted to some person, shall be accepted 
by the company as sufficient evidence of the grant, notwithstanding anything in its 
articles to the contrary. 

174. (1) No company has the power to issue bearer shares. 

( 2) For the purposes of this Act, a "bearer share" means a share which is represented 
by a certificate, warrant or other document (in any form or by whatever name 
called) which states or indicates that the bearer of the certificate is the owner of 
the shares. 

TRANSFER AND TRANSMISSION 

Probate, etc., as 
evidence of grant. 

Prohibition of bearer 
shares. 

1 7 5. (1) The transfer of a company's shares shall be by instniJ.'llent of transfer and except Transfer of shares. 
as expressly provided in the articles, transfer of shares shall be without 
;c:;trictiorl~, ~rrd in.st!'..!..l!l~!!t~ of tr~nsfer shall include electronic instrument of 
transfer. 

(2) Notwithstanding anything in the articles of a company, a company shall not 
register a transfer of shares in the company, unless a proper instrument of transfer 
has been delivered to the company: 

Provided that nothing in this sect.ion shall prejudice any _power of the company to 
register as shareholder, any person to 1.vhom the right to any share in the company 
has bet:n transmitted by operation of law. 

(3) The instrumen1 of transfer of any share shaH be execute-d by or on behalf of the 
transferor and transferee, and the transferor is deeme.d to remain a holder of the 
share until the name of the transferee is entered in the register of members in 
respect of the share. 

(4) Subject to any restrictions of a company's articles as may be applicable, any 
· or an~· of his share& by i.nstrume,nt in writing in any usual 



and register of transfer includes electronic register of transfer. 

- (2) Until the name of the transferee is entered in the register of members in respect of 
the transferred shares, the transferor is, so far as it concerns the company, deemed 
to remain the holder of the shares. 

1"7'1 
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(3) The company may refuse to register the transfer of a share (not being a fully paid 
share) to a person of whom they do not approve, and may also refuse to register 
the transfer of a share on which the company has a lien. 

( 4) The company may refuse to recognise any instrument of transfer unless-

(a) a fee, as the company may determine, is paid to the 
company in respect of the instrument; 

(b) the instrument of transfer is accompanied by the 
r.ertificate of the shares to which it relates and such other 
evidence as the directors may reasonably require to 
show the right of the transferor to make the transfer; and 

(c) the instrument of transfer is in respect of oQly one class 
of shares. 

(1) If ~ CGr.:ip~rry r-e·fi..!£es !0 regis!t::'r R trRm:fP.r of any share~ it shalL within two 
months after the date on which the transfer was lodged with it, send notice of the 
refusal to the transferee. 

(2) If default is made in complying with this section, the company and each officer of 
the company is liable to such penalty as the Commission shall specify in the 
regulation. 

Notice of refusal to 
register. 

i 7 8. A transfer of the share or other i.nte.rest of a deceased member of a company made by Transfer by persor.ai 

lu~ pt~rsonal representative is, although the personal represent<!tive is not himself a representative 

member of the company, as valid as if he had be.en such a member at the time of the 
execution of the instrument of transfer. 

179 (1) In case of the death of a member, the survivor or sunivors where the deceased Transmission of shares. 

was a joint holder, or the legal personal representative of the deceased where he 
was a sole holder, is the only person recognised by the company as having any 
title to his interest in the shares, but nothing in this section shall release the estate 
of a deceased joint holder from any liability in respect of any share which had 



of the share, or to have a person nominated by him registered as the transferee of 
the share, but the company shall, in either case, have the same right to decline or 
suspend registration as they would have had in the case of a transfer of the share by 
that member before his death or bankruptcy, as the case may be. 

(3) If the person becoming entitled elects to be registered himself, he shall deliver or 
send to the company a notice in writing signed by him stating that he so elects, and 
if he elects to have another person registered, he shall testify his election by 
executing to that person a transfer of the share in the prescribed form. 

( 4) All the limitations, restrictions and provisions of this Act and the company's 
articles relating to the rights to transfer and the registration of transfers of share, are 
applicable to any such notice or transfer as mentioned in subsection (3) as if the 
death or bankruptcy of the member had not occurred and the notice or transfer 
were a transfer signed by that member. 

(5) A person becoming entitled to a share by reason of the death or bankruptcy of the 
holder, is entitled to the same dividends and other advantages to which he would 
be entitled if he were the registered holder of the share, except that he is not, unless 
the articles otherwise provide, before being registered as a member in respect of 
the share, entitled in respect of it to exercise any right conferred by membership in 
relation to meetings of the company: 

Pr0"'.'id~d th~t thr:: (li.r~f'.tnrs mA.y at any time give notice requiring any such person to 
elect either to be registered himself or to transfer the share, and if the notice is not 
complied with within 90 days, the directors may thereafter withhold payment of 
all dividends, bonuses or other money payable in respect of the share until the 
requirements of the notice have been complied with. 

180. (1) Any person claiming to be interested in any share, dividend or interest on them, 
may protect his interest by serving on the company concerned a notice of his 
interest. 

t21 The wmp:.my sha11 enter, on the register ofmembe.rs, the fact that such notice has 
been serv-ed and shalt not regist(.lf any ttt'l.llSfet or make any payment or rerur:n in 
respect of the shares contrary to the tenns of the notice until the expiration of 42 
days' notice to the claimant to the proposed transfer or payment. 

(3) In the event of any default by the company in complying with this section, the 
company shall compensate any person injured by the default. 

Protection of 
beneficiaries. 



(2) A company to which a request is made under subsection (1), may recognise the 
instrument of transfer by endorsing on it the words, "certificate lodged" or words 
to the like effect. 

(3) The recognition by a company of any instrument of transfer of shares in the 
company shall be taken as a representation by the company to any person acting 
on the faith of the recognition that there have been produced to the company such 
documents as on the face of them show a prima facie title to the shares in the 
transferor named in the instrument of transfer, but not as a representation that the 
transferor has any title to the shares. 

(4) \Vhere any person acts on the faith of a false recognition by a company made 
negligently, the company shall be imder the same liability to that person as if the 
recognition has been made fraudulently. 

( 5) For the purposes of this section-

(a) an instrument of transfer is deemed to be recognised if 
it bears the words, "certificate lodged" or words to the 
like effect; 

(b) the recognition of an instrwnent of transfer is deemed to 
h~ m~clP. hv ~ ~omnanv if-

" . " 

(i) the person issuing the instrument is a person 
authorised to issue certificated instruments of 
transfers on the company's behalf, and 

(ii) the recognition is signed by a person authorised to 
recognise transters of s.hares on the company· s 
behalf or by any officer or serv·ant either of the 
company or of a body corporate so authorised: and 

(i) it purports to be authenticated by his signature or 
initials (whether handVvritten or not), and 



TRANSACTIONS BY COMPANY IN RESPECT OF ITS OWN SHARES 

f82. (1) The provisions of this section apply with respect to the redemption by a company 
of any redeemable preference share issued by it under section 147. 

(2) The shares are not redeemed unless they are fully paid, and redemption shall be 
made only out of-

(a) profits of the company which would otherwise be 
available for dividend; or 

(b) the proceeds of a fresh issue of shares made for the 
purposes of the redemption. 

(3) Before the shares are redeemed, the premium, if any, payable on redemption, 
shall be provided for out of the profits of the company or out of the company's 
share premium account. 

( 4) Where shares are redeemed otherwise than out of the proceeds of a fresh issue, 
there shall, out of profits which would otherwise have been available for dividend, 
be transferred to a reserve fund, to be called ''the capital redemption reserve 
account", a ~urn equal to the nominal amount of the shares redeemed, and the 
provisions of this Act relating to the reduction of the share capital of a company 
-L-1] -------4---.------....! ... :t..,.....:J !- +J...!,., ,...--..-..+.:,..._ n--1..--r nn ~++ko r~on-;+nl ... .arJ.o.......,.~-t;,...,.., .-.oC"'.0,..,;7CJo 
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fund were paid-up share capital of the company. 

(5) Subject to the provisions of this section, the redemption of preference shares may 
be effected on such terms and in such manner as are provided by the articles of the 
company or in the terms of issue of the relevant preference shares. 

( 6) The redemption of preference shares under thjs section by a company ~hall not be 
raken as reducing the amount of the company· s share capital. 

\ 7) The c.apital redeHiptwn resern: fund mJy, non-vithst.'Ulding anything til this 
section. be apphed by the company in paying up unjssued shares of the c.ornpan.) to 
be issued to members oftl1e company as fully paid bonus shares. 

(8) Any redeemable share issued by a company is regarded as a preference share and 
the provisions of this Act with respect to preference shares shall apply to all 
redeemable shares. 

Redemption of 
redeemable preference 
shares. 
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(3) Notwithstanding anything contained in section 142, a company shall not exercise 
any right in respect of the treasury shares (including any right to attend or vote at 
meetings) and any purported exercise of such a right shall be void. 

(4) No dividend shall be paid, and no other distribution (whether in cash or otherwise) 
of the company's assets (including any distribution of assets to members on a 
winding up) shall be made to the company, in respect of the treasury shares. 

( 5) Nothing in this section prevents an allotment of shares as fully paid bonus shares 
in respect of the treasury shares, or the payment of any amount payable on the 
redemption of the treasury shares (if they are redeemable shares). 

( 6) Shares allotted as fully paid bonus shares in respect of ili,e treasury shares shall be 
treated as if purchased by the company at the time they were allotted. 

188. (1) A contract with a company providing for the acquisition by the company of 
shares in the company is specifically enforceable against the company, except to 
the extent that the company cannot perform the contract without thereby being in 
breach of the provisions of section 184. 

(2) In any action brought on a contract referred to in subsection (1 ), the company shall 
have the burden of proving that performance of the contract is prevented by the 
nrrmic:innc: nf <:PI".tinn 1 Rd r--. ------- ----------- - .. 

189. Where shares are held as treasury shares, the company may at any time-

(a) sell the shares (or any of them) for a cash consideration, 
or 

(h) tn:msfer the shares (or any of them) for the purpose of or 
pursuant to an employees' share scheme. 

(I) A company which is a subsidiar} may acquire shares in its holding compan) 
\Yhere the s-ubsidiary company is concerned as personal representative or trustee, 
nnless the holding company or any subsidiary of it is beneficially interested 
oiherwise than by way of security for the purposes of a transaction entered into 
by it in the ordinary course of a business which includes the lending of money. 

(2) A subsidiary which is, at the commencement of thls Act, a holder of shares of its 
i:US~ti-91·~ which . shar.es ia its av<IUU.u:; Ci;J!J:ljpa~I,Y 

Enforceability of 
contract to acquire 
shares. 

Re-issue of shares 
acquired. 
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- (3} \Vhere a public company, or a nominee of a public company, acquires shares in 
the company, and those shares are shown in a balance sheet of the company as an 
asset, an amount equal to the value of the shares shall be transferred out of profits 
available for dividend to a reserve fund and shall not be available for distribution. 

CHAPTER 9- DEBENTURES 

CREATION OF DEBENTURE AND DEBENTURE STOCK 

191'. A company may borrow money for the purpose of its business or objects and may 
mortgage or charge its undertaking, property and uncalled capital, or any part thereof, 
and issue debentures, debenture stock and other securities whether outright or as 
security for any debt, liability or obligation of the company or of any third party. 

192. (1) Every company shall, within 60 days after the allotment of any of its debentures 
or after the registration of the transfer of any debentures, deliver to the registered 
holder thereof, the debenture or a certificate of the debenture stock under the 
common seal of the company (if the company has a common seal) or otherwise 
executed as a deed by the company. 

(2) If a debenture or debenture stock certificate is defaced, lost or. destroyed, the 
company, at the request of the registered holder of the debenture, shall issue a 
certified. conv of the dehentnre m .rem.=\w thp, 0~b~nture. .stork rertifkate- on . - . .a."' . 

payment of a fee as the company may determine and on such terms as to 
evidence and indemnity and the payment of the company's out-of- pocket 
expenses of investigati.11g evidence, as the company may reasonably require. 

(3) If default is made in complying with this section, the company and any officer of 
the company who is in default, is liable to such fine as the Commission shall 
specify in the regulation, and on application by any person entitled to have the 
debentures or debenture stock certificate delivered to him, the Court may order 
the company to deliver the debenture or debenture stock certificate and may 
require the company and any such officer to bear all the costs of and incidental to 
the application. 

193. Every debenture shall include a statement on the following matters -

(a) the principal amount borrowed; 

(b) the maximum discount which may be allowed on the 
issue or re-issue of the debentures, and the maximum 
premium at which the debentures may be made 
redeemable; 

(c) the rate of and the dates on which interest on the 
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debentures issued shall be paid and the manner in which 
payment shall be made; 

(d) the date on which the principal amount shall be repaid 
or the manner in which redemption shall be effected, 
whether by the payment of instalments of principal or 
otherwise; 

(e) in the case of convertible debentures, the date and terms 
on which the debentures may be converted into shares 
and the amounts which may be credited as paid up on 
those shares, and the dates and terms on which the 
holders may exercise any right to subscribe for shares in 
respect of the debentures_ held by them; and 

(f) the charges securing the debenture and the conditions 
subject to which the debenture:; shall take effect. 

194. (1) Statements made in debenture or debenture stock certificates is prima facie 
evidence of the title to the debentures of the person named therein as the 
registered holder and of the amounts secured thereby. 

(2) If any person changes his position to his detriment in reliance in good faith on the 
continued accuracy of anv statement made in th~e de._bent:ur.e or d~b.entur~ stock - . . -·· · . . ·-· . . . . ·,;· . ., . - ·-

certificate, the company shall be estopped in favour of such person from denying 
the continued accuracy of such statements and shall compensate such person for 
any loss suffered by him in reliance thereon, which he would not have suffered 
had the statement been or continued to be accurate, but nothing in this subsection 
shall derogate from any right the company may have to be indemnified by any 
other person. 

195. A contract with a company to take up and pay for any debenture of the company may 
be enforced ·by an order for specific performance. 

TYPES OF DEBENTURES 

196. A company may issue perpetual debentures, and a condition contained in any 
debenture, or in any deed for securing any debentures; shall not be invalid by reason 
only that the debentures are made irredeemable or redeemable only on the happening 
of a contingency, however remote, or on the expiration of a period, however long, 
any rule of equity to the contrary notwithstanding. 

Effect of statements in 
debentures. 

Enforcement of 
contracts relating to 
debentures. 

Perperual debentures. 

197. Debentures may be issued upon the terms that in lieu of redemption or repayment, Convertible debentures. 

they may, at the option of the holder or the company, be converted into shares in the 
company upon such terms as may be stated in the debentures. 



198. (I) Debentures may either be secured by a charge over the company's property or 
may be unsecured by any charge. 

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

(3) A charge securing debentures shall become enforceable on the occurrence of the 
events specified in the debentures or the deed securing the same. 

(4) Where legal proceedings are brought by a debenture holder to enforce the security 
of a series of debentures of which he holds part, the debenture holder shall sue in 
a representative capacity on behalf of himself and all oth~r debenture holders of 
that series. ·· 

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

200. (1) Where either before or after the commencement of this Act, a compap.y has 
redeemed any debenture previously issued, unless-

(a) any provision, express or implied, to the contrary is 
contained in the articles or in any contract entered into 
by the company; or 

(b) the company has, by passing a resolution to that effect 
or by some other act, manifested its intention that the 
debentures shall be cancelled, 

the company shall have, and shall · be deemed always to 
have had, power to re-issue the debentures, either by re
issuing the same debentures or by issuing other 
debentures in their place. 

(2) On a re-issue of redeemed debentures, the person entitled to the debentures, shall 
have, and shall be deemed always to have had, the same priorities as if the 
debentures had never been redeemed. 

(3) Where a company has, either before or after the commencement of this Act, 
deposited any of its debentures to secure advances, from time to time, on current 
account or otherwise, the debenture shall not be deemed to have been redeemed by 
reason only of the account of the company having ceased to be in debit, whilst the 
debentures remained so deposited. 
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E4) The re-issue of a debenture or the issue of another debenture in its place under this 
section shall be treated as the issue of a new debenture for the purposes of stamp 
duty, but it shall not be so treated for the purposes of any provision limiting the 
amount or number of debentures to be issued. 

(5) Any person lending money on the security of a debenture re-issued under this 
section which appears to be duly stamped, may give the debenture in evidence in 
any proceeding for enforcing his security without payment of the stamp duty or 
any penalty in respect thereof, unless he had notice of, or but for his negligence, 
might have discovered, that the debenture was not duly stamped, but in any such 
case the company is liable to pay the proper stamp duty and penalty. 

(6) Nothing in this section shall prejudice any power to issue debentures in place of 
any debenture paid off or otherwise satisfied or extinguished which, by its 
debentures or the securities for the same, is reserved to a company. 

201. (1) The trustee of a debenture trust deed shall hold all contrac~, stipulations and 
undertakings given to him and all mortgages, charges and securities vested in him 
in connection with the debentures covered by the deed, or some of those 
debentures, exclusively for the benefit of the debenture holders concerned (except 
in so far as the deed otherwise provides) and the trustee shall exercise due 
diligence in respect of the enforcement of those contracts, stipulations, 
undertakings, mortgages, charges and securities and the fulfillment of his 
functions ·generally. · · ·· 

(2) A debenture holder may sue-

(a) the company which issued the debentures he holds for 
payment of any amount payable to him in respect of the 
debentures; or 

(b) the trustee of the debenture trust deed covering the 
debentures he holds for compensation for any breach of 
the duties which the trustee owes him, and in any such 
action, it shall not be necessary for any other debenture 
holder of the same class, or if the action is brought 
against the company, the trustee of the covering trust 
deed, to be joined as a party. 

(3) This section applies notwithstanding anything contained in a debenture or trust 
deed or other instrwnent, but a provision in a debenture or trust deed is valid and 
binding on all the debenture holders of the class concerned in so far as it enables a 
meeting of the debenture holders by a resolution supported by the votes of the 
holders of at least three quarters in value of the debentures of that class in respect of 
which votes are cast on the resolution to-

Rights of debenture 
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(a) release any trustee from liability for any breach of his 
duties to the debenture holders which he has already 
committed, or generally from liability for all such 
breaches (without necessarily specifying them) upon 
his ceasing to be trustee; 

(b) consent to the alteration or abrogation of any of the 
rights, powers or remedies of the debenture holders and 
the trustee of the debenture trust deed covering their 
debentures (except the powers and remedies under 
section 233; or 

(c) consent to the substitution for the debentures of a 
different class issued by the company or any -other 
company or corporation, or the cancellation of the 
debentures in consideration of the issue to the 
debenture holders of shares credited as fully paid in the 
company or any other company. 

202. (1) The terms of any debenture or trust deed may provide for the convening of 
general meetings of the debenture holders and for the passing, at such 
meetings, of a resolution binding on all the holders of the debentures of the 
same class. 

(2) Whether or not the debenture or trust deed contain such provisions as are 
referred to in subsection (1), the Commission may at any time direct a meeting 
of the debenture holders of any class to be held and conducted in such manner 
as the Commission deems fit to consider ancillary or consequential direction as 
it shall deems fit. 

(3) Notwithstanding anything contained in a debenture trust deed, or in any 
debenture, contract or instrument, the trustee of a debenture deed shall, on the 
requisition of persons holding, at the date of the deposit of the acquisition 
debentures covered by the trust deed which carry at least one-tenth of the total 
voting rights attached to all the issued and outstanding debentures of that class, 
proceed to convene a meeting of that class of debenture holders. 

FIXED AND FLOATING CHARGES 

Meetings of debenture 
holders. 

203. (1) A "floating charge" means an equitable charge over the whole or a specified part Meaningoffloating 

of the company's undertakings and assets, including cash and uncalled capital of and fixed charges. 

the company both present and future, but so that the charge shall not preclude the 
company from dealing with such assets until-

(a) the security becomes enforceable and the holder 



thereof, pursuant to a power in that behalf in the 
debenture or the deed seqrring the same, appoints a 
receiver or manager or enters into possession of such 
assets; or 

(b) the Court appoints a receiver or manager of such assets 
on the application of the holder; or 

(c) the company goes into liquidation. 

(2) On the happening of any of the events mentioned in subsection (1 ), the charge 
shall be deemed to crystallise and become a fixed equitable charge on such of the 
company's assets as are subject to the charge, and if a receiver or manager is 

- withdrawn with the consent of the chargee, or the chargee withdraws from 
possession before the charge has been fully discharged, the charge shall thereupon 
be deemed to cease to be a fixed charge and again to become a floating charge. 

204. A fixed charge on any property shall have priority over a floating charge affecting Priority of fiXed over 

that property, unless the terms on which the floating charge was granted prohibits the floating charge. 

company from granting any later charge having priority over the floating charge and 
the person in whose favour such later charge was granted had notice of that 
prohibition at the time when the charge was granted to him: 

Provided that a person is dee1ned to have notice of ~_uch _p:rohibitiQn .in a floatipg 
chcrrge where a notice indicatmg the existence of such prohibition is registered with 
the Commission. 

20 5. (I) Whenever a fixed or floating charge has become enforceable, the Court may Powers of the court to 
appoint a receiver and in the case of a floating charge, a receiver and manager of appoint receiver or 

manager. 
the assets subject to the charge. 

(2) In the case of a floating charge, the Court may, notwithstanding that the charge 
has not become enforceable, appoint a receiver or manager if it is satisfied that the 
security of the debenture holder is in jeopardy, and the security of the debenture 
holder shall be deemed to be in jeopardy if the Court is satisfied that events have 
occurred or are about to occur which render it unreasonable in the interests of the 
debenture holder that the company should retain power to dispose of its assets. 

(3) A receiver or manager shall not be appointed as a means of enforcing debentures 
not secured by any charge. 

206. \\'here a receiver or manager is appointed by the Court, advertisement to this effect 
shall be made by the receiver or the receiver and manager in the Federal Government 
Gazette and in two daily newspapers. 

207. (1) Where a receiver is appointed on behalf of the holders of any debenture of a 
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registered company secured by a floating charge, or possession is taken by, or on certain cases. 

behalf of those debenture holders of any property comprising of subject to the 
charge, then if the company is not at the time in the course of being wound up, 
the debts which in every winding up are under the provisions ·relating to 
preferential payments in section 657 to be paid in priority to all other debts, shall 
be paid out of any assets coming to the hands of the receiver or other person 
taking possession in priority to any claim for principal or interest in respect of the 
debentures. 

(2) In the application of the provisions relating to preferential payments-

(a) section 657 shall be construed as if the provision for 
payment of accrued holiday remuneration becoming 
payable on the termination of employment before or by 
the effect of the winding-up order or resolution, were a 
provision for payment of such remuneration becoming 
payable on the termination of employment before or by 
the effect of appointment of the receiver or possession 
being taken; and 

(b) the periods of time mentioned is reckoned from the date 
of the appointment of the receiver or of possession 
being taken, as the- case may be, and if such date 
occurred before the commencement of this . Act. the 
provisions. relating. to preferentiaf . p~~e~ts ~hlch 
would have applied but for this Act, shall be deemed to 
remain in full force. 

(3) Any payment made under this section shall be recouped as far as may be out of the 
assets of the company available for payment of general creditors. 

(4) Notwithstanding any provision in this Act or any other law to the contrary, the 
holder of a fixed charge shall have priority over other debts of the company 
including preferential debts. 

DEBENTURE TRUST DEED 

208 . (1) Every company which offers debentures to the public for subscription or purchase Execution of debenture 

shall, before issuing any of the debentures, execute a debenture trust deed in trust deed. 

respect of them and procure the execution of the deed by the trustee for the 
debenture holders appointed by the deed. 

(2) No debenture trust deed shall cover more than one class of debentures, whether or 
not the trust deed is required by this section to be executed. 

(3) Where a trust deed is required to be executed by this section but has not been 



executed, the Court, on the application of a debenture holder concerned, may-

(a) order the company to execute a trust deed; 

(b) direct that a person nominated by the Court to be 
appointed as a trustee; and 

(c) give such consequential directions as it deems fit, as to 
the contents of the trust deed and its execution by the 
trustee. 

(4) For the purposes of this Act, debentures shall belong to different classes if 
different rights attach to them in respect of-

(a) the rate of, or dates for payment of, interest; 

(b) the dates when, or the instalments by which, the 
principal of the debenture shall be repaid, unless the 
difference is solely that the class of debentures shall be 
repaid during a stated period of time and particular 
debentures may be repaid at different dates during that 
period according to selections made by the company or 
by drawings, ballot or otherwise; · 

(c) any right to subscribe for or convert the debentures into 
shares in, or other debentures of, the company or any 
other company; or 

(d) the powers of the debenture holders to realise any 
security. 

(5) Debentures further belong to different classes, if they do not rank equally for 
payment when any security invested in the debenture holders under any trust deed is 
realised or when the company is wound up, if, in the circumstances mentioned in 
subs_ection (4) the subject matter of any such secutity or the proceeds, or any assets 
available to satisfy the debentures, is or are not to be applied in satisfying the 
debentures strictly in proportion to the amount of principal, premiums and arrears of 
interest to which the holders of them are respectively entitled. 

(6) A debenture is covered by a trust deed if the holder ofthe debenture is entitled to 

(a) participate in any money payable by the company under 
the deed; or 

(b) the benefit of any mortgage, charge or security created 



by the deed, whether alone or together with other 
persons. 

(7) If a company issues debentures in circumstances in which this section requires a 
debenture trust deed to be executed, without such a deed having been executed in 
compliance with this section, or if the company issues debentures under a trust deed 
which covers two or more classes of debentures, the directors of the company who 
are in default commit an offence and are liable jointly on conviction to such fine as 
the court deems fit and in addition, the directors of the company shall be jointly 
severally liable to such fines as the Commission shall specify in the regulation. 

209. (1) Every debenture trust deed, whether required by section 208 or not, shall state-

(a) the maximum sum which the company may raise by 
issuing debentures of the same class; 

(b) the maximum discount which may be allowed on the 
issue or re-issue of the debentures, and the maximum 
premium at which the debentures may be made 
redeemable; 

(c) the nature of any asset over which a mortgage, charge 
or security is created by the trust deed in favour of the 
trustee for the benefit of the debenture holders equally, 
an:d· except-where such a charge is a floating charge~ th.e 
identitY of the assets subject to it; 

(d) the nature of any asset over which a mortgage, charge 
or security has been or will be created in favour of any 
person other than the trustee for the benefit of the 
debenture holders equally, and except where such a 
charge is a floating charge, the identity of the· assets 
subject to it; 

(e) whether the company has created or will create any 
mortgage, charge or security for the benefit of some, 
but not all, of the holders of debentures issued under 
the trust deed; 

(f) any prohibition or restriction on the power of the 
company to issue debentures or create mortgages, 
charges or any security on any of its assets ranking in 
priority to, or equally with the debentures issued under 
the trust deed; 

(g) whether the company has power to acquire debentures 
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issued under the trust deed before the date of their 
redemption and to re-issue the debentures; 

(h) the rate of, and the dates on which, interest on the 
debentures issued under the trust deed shall be paid and 
the manner in which payment may be made; 

(i) the date or dates on which the principal or the 
debentures issued under the trust deed shall be repaid or 
redeemed, and unless the whole principal is to be 
repaid to all the debenture holders at the same time, the 
manner in which redemption is effected, whether by the 
payment of equal instalments of principal in respect of 
each debenture, or by the selection of debentUres for 
redemption by the company, or by drawing, ballot, or 
otherwise; 

G) in the case of convertible debentures, the dates and 
terms on which the debentures may be converted into 
shares and the amounts which may be credited as paid 
up on those shares in the right of the debentures held by 
~hem; 

(k) the circ\.]mstances in. whic_h th~ clehr.ntnre h0ld~rs ~_r~ 
entitled to realise any mortgage, charge or security 
vested in the trustee or any other person for their 
benefit (other than the circumstances in which they are 
entitled to do so by this Act); 

(1) the powers of the company and the trustee to call 
meetings of the debenture holders and the rights of 
debenture holders to require the company or the trustee 
to call such meetings; 

(m) whether the rights of debenture holders may be altered 
or abrogated and if so, the conditions which shall be 
fulfilled, and the procedure which shall be followed, to 
effect such an alteration or abrogation; 

(n) the amount or rate of remuneration to be paid to the 
trustee and the period for which it is paid, and whether 
it is paid in priority to the principal, interest and costs 
in respect of debentures issued under the trust deed; and. 

( o) provisions for the replacement of the trustee if required. 



(2) If debentures are issued without a covering debenture trust deed being executed, 
the statements required by subsection (1) shall be included in each debenture or in 
a note forming part of the same document or endorsed thereon, and in applying 
that subsection references to the debenture trust deed shall be construed as 
references to all or any of the debentures of the same class. 

(3) Subsection (2) shall not apply if the debenture is the only debenture of the class to 
which it belongs which has been or may be issued, and the rights of the debenture 
holder may not be altered or abrogated without his consent. 

(4) Any director who issues a debenture in violation of the provisions of this section is 
liable to such fines as the Commission shall specify in the regulation. 

210. (1) Every debenture covered by a debenture trust deed shall state, either in the body 
or in a note forming part of the saine document or endorsed therein -

(a) the matters required to be stated in a debenture trust 
deed by section 209 (1) (a), (b), (f), (h), (i), G), (1) and 
(m); 

(b) whether the trustee of the covering debenture trust deed 
holds the mortgages, charges and securities vested in 
him by the trust deed in trust for the debenture hdlders 
equally, or in trust for some only of the debenture 
holders, and if so, which debenture holders; and 

(c) whether the debenture is secured by a floating charge 
vested in the trustee of the covering debenture trust deed 
or in the debenture holders. 

(2) A debenture issued by a company shall state on its face in legible print, that it is 
unsecured if no mortgage, charge or security is vested in the holder of the 
debenture or in any other person for his benefit as security for payment of principal 
or interest. 

(3) Any director of a company who issues a debenture in violation of the prqvisions of 
subsections (1) and (2) is liable to such fines as the Commission shall specify in 
the regulation. 

Contents of debenture 
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211. (1) Whether or not a debenture is secured by a charge over the company's property, 
there may be created in relation to such debenture, a trust deed appointing trustees 
for the debenture holders. 

Trustees for debenture 
holders. 

(2) It is the duty of such trustee to safeguard the rights. of the debenture holders and, 
on behalf of and for the benefit of the debenture holders, exercise the rights, powers 
and discretions confeJ,Ted upon him by the trust deed. 



(3) Charges securing the debentures may be created in favour of the debenture holders 
by vesting them in the trustees. 

( 4) Any provision contained in a trust deed or in any contract with the holders of 
debentures secured by a trust deed is void if it would have the effect of exempting a 
trustee from, or indemnifying him against, liability for any breach of trust or failure 
to show the degree of care and diligence required of him as trustee having regard to 
the powers, authorities or discretions conferred on him by the trust deed. 

(5) In subsection (4), nothing is deemed to invalidate any release otherwise validly 
given in respect of anything done or omitted to be done by a trustee on the 
agreement to such release of a majority of at least three quarters in value of the 
debenture holders present in pe.rson; or where proxies are perri:ritted, by proxy at a 
meeting summoned for the purpose. 

(6) Notwithstanding any provision contained in the debentures or trust deed, the Court 
may, on the application of any debenture holder or of the Commission, remove any 
trustee and appoint another in his place if satisfied that such trustee has interests 
which conflicts or may conflict with those of the debenture holders or that for any 
reason it is undesirable that such trustee should continue to act: 

Provided that where any· such application is made by a debenture holder, the Court if 
itdeems fi_t, m.ay qrder the ~pplicant to_ give security for th~ pa¥ID-ent of the costs of 
the trustee and may direct that the application be heard in Chambers. 

21 2 (1) A person is not qualified for appointment as a trustee of a debenture trust deed if Disqualification for 
· appointment as trustee 

he is- of debenture trust deed. 

(a) an officer or employee of the company which issues 
debentures covered by the trust deed or of a company 
in the same group of companies as the company issuing 
debentures; 

(b) less than 18 years of age; 

(c) of unsound mind and has been so found by a court in 
Nigeria or elsewhere; 

(d) an undischarged bankrupt; or 

(e) disqualified under section 283 from being appointed as 
a director of a company, but a corporation shall not be 
disqualified from being appointed as a trustee. 

(2) If a trustee becomes subject to any of the disqualifications mentioned in subsection 



(1) after he has been appointed, he shall immediately cease to be qualified to act as 
a trustee of the debenture trust deed. 

(3) Any person who acts as a trustee of a debenture trust deed whose appointment is 
invalid under subsection (I) or who is disqualified from acting under subsection 
(2), commits an offence and is liable on conviction as the Court deems fit, or to 
such fines as the Commission shall specify in the regulation. 

213. (1) Subject to the provisions of this section, anything contained in a trust deed for 
securing an issue of debentures, or in any contract with the holders of debentures 
secured by a trust deed, is void if it would have the effect of exempting a trustee 
from or indemnifying him against liability for breach of trust, where he fails to 
show the degree of care and diligence required of him as trustee, having regard to 
the provisions· of the trust deed conferring on him any power, authoritie_s or 
discretion. 

(2) Subsection (1) does not invalidate:--

(a) any release validly given in respect of anything done or 
omitted to be done by a trustee before the giving of the 
release; or 

(b) any provision enabling such a release to be given-

(i) on the agreement of a majority of not less than 
three quarters_ in value of the debenture holders 
present and voting in person or, where proxies are 
permitted, by proxy at a meeting summoned for 
that purpose, and 

(ii) either with respect to specific acts or omissions or 
on the trustee dying or ceasing to act. 

(3) Subsection (1) does not operate to-

(a) invalidate any provision in effect at the. commencement 
of this Act in any such trust deed or contract, provided 
that any person entitled to the benefit of that provision, 
or afterwards given the benefit thereof under subsection 
(4), remains a trustee of the trust deed in question; or 

(b) deprive any person of any exemption or right to be 
indemnified in respect of anything done or omitted to be 
done by him, while any such provision was in effect. 

(4) While any trustee of a trust deed remains entitled to the benefit of a provision 
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exempted by subsection (3), the benefit of that provision may be given-

(a) to all trustees of the deed, present and future; or 

(b) to any named trustee or proposed trustee, by a 
resolution, passed by a majority of at least three-quarters 
in value of the debenture holders present in person or, 
where proxies are permitted by proxy at a meeting 
summoned for that purpose in accordance with the 
provisions of the trust deed or, if the trust deed makes no 
provision for summoning meetings, a meeting 
summoned for that purpose in any manner approved by 
the Court. 

214. (1) Except as expressly provided in the terms of any debenture, debentures shall be 
transferable without restriction by a written transfer in any usual OJ: common form, 
or any other form which the directors of the company-may' approve, and that the 
transferee is entitled to the debenture and to the money se.cured thereby without 
regard to any equity, set-off or cross-claim between the company and the original, 
or any intermediate, holder. 

(2) The terms of any debenture may impose restrictions of any nature on the 
·transferability of debentures, including power for the company to refuse to 
regjste.r any trapsfer a.nd provisions for compulsory acquisitio.n or rights nf first 
refusal in favour of other debenture holders, or members or officers of the 
company: 

Provided that if any restriction is imposed on the right to transfer any debenture, 
notice of the restriction shall be endorsed on the face of the debenture or debenture 
stock certificate and in the absence of such endorsement, the restriction shall be 
ineffective as regards any transferee for value, whether or not he has notice of the 
restriction. 

PROVISIONS AS TO COMPANY'S REGISTER OF CHARGES, DEBENTURE 
HOLDERS AND AS TO COPIES OF INSTRUMENTS CREATING CHARGES 

215. Every companyshall cause a copy of every instrument creating any charge requiring 
registration under this Part to be kept at the registered office of the company, but, in 
the case of a series of uniform debentures, a copy of one debenture of the series is 
sufficient. 

216. (1) Every company shall keep, at the registered office ofthe company, a register of 
charges and enter therein all charges specifically affecting property of the 
company and all floating charges on the undertaking or any property of the 
company, giving in each case a short description of the property charged, the 
amount of the charge, and, except in the case of securities to bearer, the names of 
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the persons entitled thereto. 

(2) If any officer of the company knowingly and willfully authorises or permits the 
omission of any entry required to be made under this subsection, he is liable to 
such fines as the Commission shall specify in the regulation. 

21 7. ( 1) The copies of instruments creating any charge requiring registration under this 
Part with the Commission and the register of charges kept under section 216 of 
this Act, shall be open during business hours (but subject to such reasonable 
restrictions as the company in general meeting may impose, so that at least two 
hours in each day shall be allowed for inspection) to inspection by any creditor or 
member of the company without fee and the register of charges shall also be open 
to inspection by any other person on payment of such fee as the Commission 
shall determine or such less sum as may be prescribed. by the company for each 
inspection, as the company may prescribe: 

_ Provided that the Commission may request for and obtain such copy ~thout any 
restriction or charge. 

(2) If inspection of copies of instruments creating charges or of the register is 
refused, each officer of the company who is in default is liable to such fines as 
the Commission shall specify in the regulation for every day during which the 
refusal continues. 

(3) If any such refusal occurs, the Court may by order compel an immediate 
inspection of the copies of instruments or register. 

218. ( 1) A company which issues or has issued debentures shall maintain a register of the 
holders. 

(2) The register shall contain the -

(a) names and addresses·ofthe debenture holders; 

(b) principal of the debentures held by each of them; 

(c) amount or the highest amount of any premium payable 
on redemption of the debentures; 

(d) issue price of the debenture and. the amount paid up on 
the issue price; 

(e) date on which the name of each person was entered on 
the register as a debenture holder; and 

(f) date on which each person ceased to be a debenture 
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holder. 

(3) The entry required under this section shall be made within 30 days of the 
conclusion of the agreement with the company to become a debenture holder or 
within 30 days of the date at which he ceases to be one. 

219. (1) Every register of holders of debentures of a company shall, except when duly 
closed (but subject to such reasonable restrictions as the company may in general 
meeting impose, so that at least two hours in each day shall be allowed for 
inspection), be open to the inspection of the registered holder of such debentures 
or any holder of shares in the company without fee, and of any other person on 
payment of such fee as the Commission shall determine or such less sum as may 
be prescribed by the company: 

Provided that the Commission may at any time during working hours request for 
and obtain such copy without any restriction or charge. 

(2) Any such registered holder of debentures or any other person may require a copy of 
the register of the holders of debentures of the company or any part thereof on 
payment of such fee as the Commission shall determine or such less sum as may be 
prescribed by the company. 

(3) A copy of any trust deed for securing any issue of debentures shall be duly 
ep.q()rs~~ by .. 'W. _<:1ffic~r of the. company ::mel. fmward~d to ~very. helder of 3uch 
debentures at his request on payment in the case of a printed trust deed, of the sum 
of such fee as the Commission shall determine or such less sum as may be 
prescribed by the company, or, where the trust deed has not been printed, on 
payment of such fee as the Commission shall determine or such less sum as may be 
prescribed by the company for every page required to be copied. 

(4) If inspection is refused, or a copy is refused or not forwarded, the company and 
every officer of the company who is in default is liable to such fme as the 
Commission shall specify in the regulation for every day during which the default 
continues. 

(5) Where a company is in default, a Court may by order compel an immediate 
inspection of the register or direct that the copies required shall be sent to the person 
requiring them. 

(6) For the purposes of this section, a register is deemed to be duly closed in 
accordance with provisions contained in the articles or in the debentures or, in the 
case of debenture stock, in the stock certificates, or in the trust deed or other 
document securing the debentures or debenture stock, during such periods, not 
exceeding in the whole 30 days in any year, as may be therein specified. 
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220. On the application of the transferor of any debenture in a company, the company 
-shall enter in its register of debenture holders the name of the transferee in the same 
manner and subject to the same conditions as if the application for the entry were 
made by the transferee. 

221. (1) If a company refuses to register a transfer of any debenture, the company shall, 
within two months after the date on which the transfer was lodged with the 
company, send to the transferee notice of the refusal. · 

(2) If any default is made in complying with the provisions of this section, the 
company and each officer of the company are liable to such fine as the 
Commission shall specify by regulation. 
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222. (1) Subject to the provisions ofthis Part, every charge created by a company, being a Registration of charges 
charge to which this section applies, shall, so far as any security on the created by companies. 

company's property or undertaking is conferred, be void against the liquidator 
and any creditor of the company, unless the prescribed particulars of the charge 
(including any provisions in a floating charge that prohibits or restricts the 
company from granting any further charge ranking in priority to or pari passu 
with the floating charge) together with the instrument, if any, by which the 
charge is created or evidenced, have been or are delivered to or received by the 
Commission for registration in the manner required by this Act or by any 
enactment repealed by this Act within 90 days after the date of its creation, but 
without prejudice to apy contract or obligation for r~P~Y!ll.ent of the m~mey 
thereby secured, and when a charge becomes void under this section, the money 
thereby secured shall immediately become payable and registration under this 
section shall give rise to constructive notice of the matters stated in the 
particulars of charge 

(2) The provisions of this section apply to a-

(a) charge for the purpose of securing any Issue of 
- debentures; 

(b) charge on :uncalled share capital ofthe company; 

(c) charge created or evidenced by an instrument which if 
executed by an individual would require registration as 
a bill of sale; 

(d) charge on land, wherever situate, or any interest therein, 
but not including a charge for rent or other periodical 
sum issuing out of land; 

(e) charge on book debts of the company; 

(f) floating charge on the undertaking or property of the 



company; 

(g) charge on calls made but not paid; 

(h) charge on a ship or aircraft or any share in a ship; and 

(i) charge on goodwill, or on any intellectual property. 

(3) Wbere a charge affects or relates to property situate in Nigeria and in addition to 
registration under subsection (1 ), registration elsewhere in Nigeria is necessary to 
make the charge valid or effectual, it shall, subject to tbis subsection, be sufficient 
evidence of compliance with the requirements of subsection (I), if, instead of 
delivery of the original instrument creating or evidencing the charge, there is 
delivered to and received by the Commission within the prescribed period of 90 
days, or such extended time as the Court may allow, a true copy of it duly certified 
as such by the secretary to the company. 

(4) A reference in any enactment to the date of execution of an instrument for the 
purposes of computation of time within which registration is to be effected with or 
without penalty, shall be construed as a reference to the date of presentation of a 
copy of the instrument to the Commission under this Act, and time shall be 
computed accordingly, and if a certified copy is delivered to the Commission 
under this subsection, the original of it shall be produced to the Commission for 
inspection and comparison., if the Conunission so requires. . ' . -

(5) In the case of a charge created out of Nigeria, affecting or in relation to property 
situate outside Nigeria, the delivery to and the receipt by the Commission of a 
copy verified in the prescribed manner of the instrument by which the charge is 
created or evidenced, shall have the same effect for the purposes of this section as 
the delivery and receipt of the instrument itself, and 90 days after the date on 
which the instrument or copy could, in due course of post, and if dispatched with 
diligence, have been received in Nigeria shall be substituted for 90 days after- the 
date of the creation of the charge as the time within which the particulars and 
instrument or copy are to be delivered to the Commission. 

( 6) Where a charge is created in Nigeria but affects or relates to property outside 
Nigeria, the instrument creating or purporting to create the charge may. be sent for 
registration under this section, notwithstanding that further proceedings may be 
necessary to make the charge valid or effectual according to the law of the country 
in which the property is situate. 

(7) Where a negotiable instrument has been given to secure the payment of any book 
debts of a company, the deposit of the instrument for the purpose of securing an 
advance to the company shall not, under this section, be treated as a charge on 
those book debts. 



(8) The holding of debentures entitling the holder to a charge on land is not, for the 
purposes of this section, deemed to be an interest in land. 

(9) Where a series of debentures containing, or giving by reference to any other 
instrument, any charge to the benefit of which the debenture holders of that series 
are entitled pari passu is created by a company, it is, for the purposes of this 
section, sufficient if there are delivered to or received by the Commission within 
90 days after the execution of the deed containing the charge or, if there is no such 
deed, after the execution of any debenture of the series, the following particulars-

(a) the total amount secured by the whole series; 

(b) the dates of the resolutions authorising the issues of the 
series and the date of the covering deed, if any, by 
which the security is created or defined; 

(c) a general description of the property charged; and 

(d) the names of the trustees, if any, for the debenture 
holders, together with the deed containing the charge, 
or, if there is no such deed, one ofthe debentures of the 
senes: 

Provided that, where more than one issue is made of 
deberihires in the series~ there shall be - sent to the 
Commission, for entry in the register, particulars of the date 
and amount of each issue, but an omission to do this does 
not affect the validity ofthe debentures issued. 

(1 0) Where any commission, allowance or discount has been paid or made either 
directly or indirectly by a company to any person in consideration of his 
subscribing or agreeing to subscribe, whether absolutely or conditionally, for any 
debenture of the company, or procuring or agreeing to procure subscriptions, 
whether absolute or conditional, for such debentures, the particulars required to 
be sent for registration under this section shall include particulars as to the 
amount or rate percent of commission, discount or allowance paid or made, but 
an omission to do this does not affect the validity of the debentures issued. 

( 11) The deposit of any debenture as security for any debt of the company shall not, 
for the purposes of subsection (1 0), be treated as the issue of the debentures at a 
discount. 

(12) The total fees payable to the Commission in connection with the filing, 
registration or release of a charge with the Commission under this Part shall not 
exceed 0.35% of the value of the charge or such other amount as the Minister may 
specify in the Federal Government Gazette. 



(l3) In this Part-

"charge" includes mortgage; 

"book debt", for the purposes of subsection (2) (e), means a debt due or to become 
due to the company at some future date on account of or in connection with a 
profession, trade or business carried on by the company, whether entered in a book 
or not, and includes a reference to a charge on a future debt of the same nature 
although not incurred or owing at the time of the creation of the charge, but does 
not include a reference to a charge on a marketable security or on a negotiable 
instrument; 

"intellectual property", for the purposes of this section, means any patent or a 
licence under a patent, any registered design or design right or a licence, any 

trademark or licence under a trademark, or any copyright or a licence under a 
copyright; 

"security financial collateral arrangement" means an agreement or arrangement, 
evidenced in writing, where: 

(a) the purpose of the agreement or arrangement is to 
se9l]re thy r~Jev8l1t financial <;>bligations owed tQ the 
collateral-taker; 

(b) the collateral-provider creates or there arises a security 
interest in financial collateral to secure those 
obligations; 

(c) the fmancial collateral is delivered, transferred, held, 
registered or otherwise designated so as to be in the 
possession or under the control ofthe collateral-taker or 
a person acting on its behalf; any right of the collateral
provider to substitute equivalent fmancial collateral or 
withdraw excess financial collateral shall not prevent 
the financial collateral being in the possession or under 
the control ofthe collateral-taker; and -

(d) the collateral-provider and the collateral-taker are both 
non-natural persons. 

(14) This section does not apply in relation to a security financial collateral 
arrangement or any charge created or otherwise arising under a security financial 
collateral arrangement. 



223. (1) The Commission shall keep, with respect to each company, a register in the Register ofparticulars 

prescribed form of all the charges requiring registration under this Part and shall, of charges. · 

on payment of such fee as may be specified by regulations made by the 
Commission, enter in the register with respect to such charges in the case of-

(a) a charge to the benefit of which the holders of a series 
of debentures are entitled, such particulars as are 
specified in section 222 (9); and 

(b) any other charge-

(i) if the charge is a charge created by the company, 
the date of its creation, and if the charge was a 
charge existing on property acquired· by the 
company, the date of its creation and the date of 
the acquisition of the property, 

(ii) the amount secured by the charge, 

(iii) short particulars of the property, 

(iv) the persons entitled to the charge, and 

(v) o.r a floating charge; a notir.~. indk8.tL11g the 
existence of any provisions in the charge that 
prohibit or restrict the company from granting any 
further charge ranking in priority to or pari passu 
with the floating charge. 

(2) Wbere a charge is registered under this Part, the Commission shall issue a 
registration certificate setting out the parties to the charge, the amount thereby 
secured, \Vith such other particulars as the Commission may consider necessary, and 
the certificate is prima facie evidence of due compliance with the requirements as to 
registration under this Part. 

(3) The register kept in pursuance of this section shall be open to inspection by any 
person on payment of such fees as may be prescribed by the Commission. 

224. (1) It is the duty of a company to send to the Commission for registration, the Duty of company to 

particulars of every charge created by the company and of the issues of debentures register charges. 

of a series requiring registration under section 222, but registration of ·any such 
charge may be effected on the application of any person interested therein. 

(2) Where registration is effected on the application of a person other than the 
company, that person is entitled to recover from the company the amount of any 
fees properly paid by him to the Commission on the registration. 



(1) If any company defaults in sending to the Commission for registration, the 
particulars of any charge created by the company or of the issues of debentures of 
a series requiring registration, unless the registration has been effected on the 
application of some other person, the company and each officer of the company 
who is in default commits an offence and are liable to such penalty as may be 
prescribed by the Commission. 

225. (1) Where a company acquires any property which is subject to a charge of any such 
kind as would, if it has been created by the company after the acquisition of the 
property, have been required to be registered under this Part, the company shall 
cause the prescribed particulars of the charge, together with a copy (certified in 
the prescribed manner to be a correct copy) of the instrument, if any, by which the 
charge was created or is evidenced, to be delivered to the Commission for 
registration in the manner required by this Act within 90 days after the date on 
which acquisition is completed: 

Provided that, if the propt.Liy is situate and the charge was created outside Nigeria, 
90 days after the date on which the copy of the instrument could in due course of 
post, and if.despatched with due diligence, have been received in Nigeria shall be 
substituted for 90 days after the completion of the acquisition, as the time within 
which the particulars and the copy of the instrument are to be delivered to the 
CommiSsion. 

(2) If defauit is made in c·cYmpl)iirtg -Wiili this secuon, the compaily and each officer of 
the company are liable to such penalty as may be prescribed by the Commission 
for every day during which the default continues. 

(3) It is sufficient compliance with this section in any case affecting land registered 
under any enactment in a State, where the charge is registered before the land is 
acquired by the company, if a true copy of the charge duly certified by the 
Registrar of Land is delivered to the Commission within the time prescribed by 
this section. 
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226. (1) Where, at the date of commencement of this Act, a company has property on Existing charges. 

which there is a charge, particulars of which would require registration if it had 
been created by the company after the date of such commencement, then, unless 
the charge has been discharged or the property has ceased to be held by the 
company prior to the expiration of six months from the date of such 
commencement, the company shall, within that time, cause particulars of the 
charge as prescribed by section 222 to be delivered to the Commission for 
registration together with the document, if any, by which the charge was created 
or a copy thereof, certified as required by that section. 

(2) Failure to comply with the provisions of this section does not affect the validity 
of the charge. 



227. Where a charge, particulars of which require registration under section 222, is Charges to secure 

expressed to secure all sums due or to become due or some other uncertain or fluctuating amounts. 

fluctuating amount, the particulars required under section 222 (9) shall state the 
maximum sum deemed to be secured by such charge (being the maximum sum 
covered by the stamp duty paid thereon) and such charge is void, so far as any 
security on the company's property is thereby conferred, as respects any excess over 
the stated ma."<imum: 

Provided that, if additional stamp duty is subsequently paid on such charge; and at any 
time thereafter prior to the commencement of the winding up of the company, 
amended particulars of the said charge stating the increased maximum sum deemed to 
be secured thereby (together with the original instrument by which the charge was 
created or evidenced) are delivered to the Commission for registration, then, as from 
the date of such delivery, the charge, if valid, is effective to the extent of such 
increased maximum sum except as regards any person who, prior to the date of such 
delivery, has acquired any proprietary rights in, or a fixed or floating charge on, the 
property subject to the charge. · 

228. (1) The company shall cause a copy of every certificate of registration given under 
section 223 to be endorsed on every debenture or certificate of debenture stock 
which is issued by the company and the payment of which is secured by the 
charge so registered: 

Pr.ovidep that nothing in tbiR suhs~ctinn shall hP. constrw~d as requi_ri..nga c0mpany 
to cause a certificate of registration of any charge given to be endorsed on any 
debenture or certificate of debenture stock issued by the company before the 
charge was created. 

(2) If any person authorises or pennits the delivery of any debenture or certificate of 
debenture stock which under the provisions of this section is required to have 
endorsed on it a copy of a certificate of registration without the copy being so 
endorsed upon it, he is, without prejudice to any other liability, liable to such 
penalty as may be prescribed by the Commission. -

229. If the Commission is satisfied with respect to any registered charge that-

(a) the debt for which the charge was given has been paid 
or satisfied in whole or in part; or 

(b) part of the property or undertaking charged has been 
released from the charge or has ceased to form part of 
the company's property or undertaking, 

the company may, enter on the register a memorandum of satisfaction to the extent 
necessary to give effect thereto and, where it enters a memorandum of satisfaction it 
shall, if required, :furnish. the company with a copy of the entry, and any such entry 
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shall have effect, subject to the requirement of any other enactment as to registration. 

230. The court, on being satisfied that-

(a) the omission to register a charge within the time 
required by this Act or that the omission or misstatement 
of any particular with respect to any such charge or in a 
memorandum of satisfaction was -

(i) accidental, or due to inadvertence or to some 
other sufficient cause, or 

(ii) is not of a nature to prejudice the position of 
creditors or shareholders of the company; or 

(b) that on other grounds it is just and equitable to grant 
relief, 

may, on the application of the company or any person interested and on such 
terms and conditions as seems to the court just and expedient, order that the time 
for registration is extended or, as the case may be, that the omission or 
misstatement shall be rectified. 

23 i. (1) If any petsoh obtains an order tor the appolntnient of a receiver or manager of 
the property of a company, or appoints such a receiver or manager under any 
power contained in any instrument, he shall, within seven days from the date of 
the order or the appointment under the said powers, give notice of the fact to the 
Commission and the Commission shall, on payment of such fee as may be 
specified by regulations, enter the fact in the register of charges. 

(2) Where a person appointed receiver or manager of the property of a company 
. under the powers contained in any instrument, ceases to act as such receiver or 
manager, he shall, on so ceasing, give the Commission notice to that effect, and 
the Commission shall enter the notice in the register of charges. 

(3) If any person makes default in complying with the requirements of this section, 
he is liable to such penalty as the Commission shall specify by regulation. 

REALISATION OF SECURITY 

232. (l) A debenture holder is entitled to realise any security vested in him or in any other 
person for his benefit if-

(a) the company fails to pay any instalment of interest, or 
the whole, part of the principal or any premium, owing 
under the debenture or the debenture trust deed covering 

Rectification of 
register. 

Registration of 
appointment order, etc. 

Realisation of 
debenture holder's 
security. 



the debenture, within one month after it becomes due; 

(b) the company fails to fulfil any of the obligations 
imposed on it by the debentures or the debenture trust 
deed; 

(c) the circumstance occur whereby the terms of the 
debentures or debenture trust deed entitled the holder of 
the debenture to realise his security; or 

(d) the company is wound up. 

(2) A debenture holder whose debenture is secured by a floating charge vested in him 
or the trustee of the covering debenture trust deed, or any other pe.rson, is 
additionally, entitled to realise his security if.-

(a) any creditor of the company issues a process of 
execution against any of its assets or commences 
proceedings for winding up of the company by order of 
any court of competent jurisdiction; 

(b) the company ceases to pay its debts as they fall due; or 

(c) the company ceases to carry on business; 

(d) the company suffers, after the issue of debentures of the 
class concerned, losses or diminutions in the value of 
its assets which in the aggregate amount to more than 
one half of the total amount owing in respect of 
debentures of the class held by the debenture holder 
who seeks to enforce his security and debentures whose 
holder ranks before him for payment of principal or 
interest; or 

(e) ftl_~ -~ir_cu!_ll~t'!Ilc~s_ occur whic~ ep.ti!Je a depep1!If_e 
holder who ranks for payment of principal or interest in 
priority to the debentures secured by the floating 
charges to realise his security. 

233. (1) At any time after a debenture holder or a class of debenture holders, becomes 
entitled to realise his or their security, a receiver of any asset subject to a 
mortgage, charge or security in favour of the class of debenture holders or the 
trustee of the covering trust deed, or any other person, may be appointed by-

(a) that trustee; 
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(b) the holders of debentures of the same class containing 
power to appoint; 

(c) debenture holders having more than one half of the total 
' amount owing in respect of all the debentures of the 

same class; or 

(d) the court on the application of the trustee. 

(2) Subject to any condition imposed in the debenture or debenture trust deed, a 
debenture holder, or a trustee in the case of a trust deed, may-

(a) bring an action in a representative capacity against" the 
company for payment and enforcement of the security; 
or 

(b) realise his security by-

(i) bringing a foreclosure action, or 

(ii) commencing a winding-up proceeding. 

(3) A receiver _appoip.ted :1-lP.der this s~ction hao;;, Sl!hj.e~t t0 tb.~ order made hy the 
court, power to take possession of the assets subject to the mortgage, charge or 
security and sell those assets and, if the mortgage, charge or security extends to 
such property collect debts owed to the property enforce claims vested in the 
company, compromise, settle and enter into arrangements in respect of claims by 
or against the company, on the company's business with a view to selling it on the 
most favourable terms, grant or accept leases of land and licences in respect of 
patents, designs, copyright or trademarks and recover any instalment unpaid on 
the company's issued shares. 

(4) Where a representative action is being brought und~r subsection (2) (a), the 
approval of the court shall be obtained where the company is being wound up. 

(5) The remedies given by this section are in addition to, and not in substitution for, 
any other powers and remedies conferred on the trustee of the debenture trust 
deed or on the debenture holders, by the debentures or debenture trust deed, and 
any power or remedy which is expressed in any instrument to be exercisable if 
the debenture holders become entitled to realise their security, is exercisable on 
the occurrence of any of the events specified under section 232 (1) of this Act 
or, in the case of a floating charge in section 203 of this Act, but a manager of 
the business or of any of the assets of a company may not be appointed for the 
benefit of debenture holders unless a receiver has also been appointed and has 
not ceased to act. 



-t6) The provisions of sections 550 M 563 of this Act shall apply to receivers and 
managers under this Part. 

(7) No provision in any instrument which purports to exclude or restrict the 
remedies given by this section is valid. 

234. Subject to the provisions of this Part of this Act and unless the context otherwise 
admits, theprovisionsofsections 171,172,175,177, 180and 181 ofthisActrelating 
to share certificates and transfer of shares shall apply in respect of shares as if 
"debentures" were substituted for "shares" and "debenture holders" for 
"shareholders". 

CHAPTER 10M MEETINGS AND PROCEEDINGS OF COMPANIES 

Application of certain 
sections. 

23 5. ( 1) Every public company shall, within a period of six months from the date of its Statutory Meeting. 

incorporation, hold a general meeting of the members of the company (in this Act 
referred to as "the statutory meeting"). 

(2) The directors shall, at least 21 days before the day on which the statutory meeting 
is held, forward to every member of the company a copy of the statutory report. 

(3) The statutory report shall be certified by not less than two directors or by a 
director and the secretary of the comoany and shall state-- . . .. ~ . . -·· ''. -· - . ...... . - .....: ·-- ... ·- · ... • . . . . . . . . 

(a) the total number of shares allotted, distinguishing shares 
allotted as fully or partly paidMup than in cash, and 
stating in the case of shares partly paid-up, the extent to 
which they are paid up, and the consideration for which 
they have been allotted; 

(b) the total amount of cash received by the company in 
respect of all L.i.e shares allotted, distinguished as 
aforesaid; 

(c) the names, addresses and descriptions of the directors, 
auditors, managers, if any, and secretary of the 
company; 

(d) the particulars of any pre-incorporation contract 
together with the particulars of any modification or 
proposed modification; 

(e) any underwriting contract that has not been carried out 
and the reasons therefor; 



(f) the arrears, if any, due on calls from every director; and 

(g) the particulars of any commission or brokerage paid or 
to be paid in connection with the issue or sale of shares 
or debentures to any director or to the manager. 

(4) The report shall contain an abstract of the receipts of the company and the 
payments made from them up to a date within seven days of the date of the report, 
exhibiting under distinctive headings the receipts of the company from shares, 
debentures and other sources, the payments made from such receipts and particulars 
concerning the balance remaining in hand, and an account or estimate of the 
preliminary expenses of the company. 

(5) The statutory report shall, so far as it relates to the shares allotted by the company, 
and to the cash received in respect of such shares, and to the receipts and payments 
of the company on capital account, be certified as correct by the auditors. 

(6) The directors shall cause a copy of the statutory report, certified as required by this 
section, to be delivered to the Commission for registration within 14 days after the 
sending of copies to the members of the company. 

(7) The directors shall cause a list, showing the names, descriptions and addresses of 
the ·members of the company and the number of shares held by them respectively, to 
be produced at the commencement of the meeting and to remain open and 
accessible to any Irieinber of the company during the continuance of the statutory 
meeting. 

(8) The members of the company present at the statutory meeting are at liberty to 
discuss any matter relating to the formation of the company, its commencement of 
business or arising out of the statutory report. 

(9) Any member who wishes a resolution to be passed on any matter arising out of the 
statutory report shall give further 21 days' notice from the date on which the 
statutory report was received to the company of his intention to propose such a 
resolution, in which case, the statutory meeting shall not be held until the expiration 
of the 21 days; notice given to the company by the member. 

(1 0) The statutory meeting may be adjourn and at any adjourned meeting any 
resolution of which notice has been given in accordance with the articles, either 
before or subsequently to the former meeting, may be passed, and the adjourned 
meeting shall have the same powers as the original meeting. 

236. Without prejudice to the provisions of section 567 of this Act, if a company fails to 
comply with the requirements of section 235 of this Act, .the company and any officer 
in default commits an offence and are liable to a fine for everyday during which the 
default continues in suc4 amount as the Commission shall specify in its regulations. 

Non-compliance and 
penalty. 



GENERAL MEETING 

23 7. (1) Except in the case of a small company or any company having a single Annual general 

shareholder, every company shall in each year hold a general meeting as its meeting. 

annual general meeting in addition to any other meeting in that year, and specify 
the meeting as such in the notices calling it; and not 1llOre than 15 months shall 
elapse between the date of one annual general meeting of a company and the next: 

Provided that-

(a) so long as a company holds its first annual general 
meeting within 18 months of its incorporation it need 
not hold it in that year or in the following year; or 

(b) except for the first annual general meeting, the 
Commission shall have power to extend the time within 
which any annual general meeting shall be held, by a 
period not exceeding three months so that not more 
than 18 months shall elapse between the date of the last 
annual general meeting and the date of any meeting so 
extended. 

(2) If default is made in. holding a meeting of a company in accordance with 
subsection (1 ), the Commission, may, on its own or on the application of any 
membei' . of tlie company call, or direct the callfug of" a general meeting of the 
company and give such ancillary or consequential directions as the Commission 
considers expedient, including directions modifying or supplementing, in relation 
to the calling, holding, conducting of the meeting, the operation of the company's 
articles, and that the directions that may be given under this subsection shall 
include a direction that one member of the company present in person or by proxy 
may apply to the court for an order to take a decision which binds all the members. 

(3) A general meeting held in pursuance of subsection (2) is, subject to any direction 
of the Commission, deemed to be an annual general meeting of the company, but, 
where a meeting so held is not held in the year in which the default in holding the 
company's annual general meeting occurred, the meeting so held shall not be 
-rreirtea··a:s tne·anncral-generatirreetingforthe· ye-ar ·in--whicir·it·is 1rel1tunless; ar tlmr-· 
meeting, the company resolves that it shall be so treated. 

(4) Where a company resolves that a meeting shall be treated as its annual general 
meeting, a copy of the resolution shall, within 15 days after the passing, be filed 
with the Commission. 

(5) If default is made in holding a meeting of the company in accordance with 
subsection (1 ), or in complying with any direction of the Commission under 
subsections (2) and (3), or in complying with this subsection, the company and 



every officer of the company are liable to a penalty in such amount as the 
Commission shall specify in its regulations. 

238. All businesses transacted at annual general meetings are deemed special business, Businesses transacted at 

except declaring a dividend, presentation of the financial statements and the reports of annual general meeting. 

the directors and auditors, election of directors in the place of those retiring, the 
appointment, fixing of the remuneration of the auditors, appointment of members of 
the audit committee and disclosure of remuneration of managers of a company, which 
are ordinary business. 

EXTRAORDINARY GENERAL MEETING 

239. (1) The board of directors may convene an extraordinary general meeting whenever Extraordinary general 

they· deem fit, and if at any time they are not within Nigeria, sufficient direct<;>rs meeting. 

capable of acting to form a quorum, any director may convene an extraordinary 
general meeting. 

(2) An extraordinary general meeting of a company may be requisitioned by any 
member or members of the company holding at the date of the requisition not less 
than one-tenth of the paid up capital of the company as at the date of the deposit 
carrying the right of voting, or in the case of a company not having a share capital, 
members of the company representing not less than one tenth of the total voting 
rights of all the members having at the s~d date a right to vote at general meetings 
of the company, and the directors shall on receipt of the requ~sitiol) immediate~y 
proceed -to convene an extraordhiary general meeting -of . the company, 
notwithstanding anything in its articles. 

(3) The requisition shall state the objects of the meeting, and be signed by the 
requisitionists and deposited at the registered office of the company, and the 
requisition may consist of several documents in like form each signed by one or 
more requisitionists. 

(4) If the directors do not within 21 days from the date of the deposit of the requisition 
proceed to convene a meeting, the requisitionists, or any one or more of them 
representing more than one half of the total voting rights of all of them, may 
themselves convene a meeting but any meeting so convened shall not be held after 
the expiration of three months from that date. 

(5) A meeting convened under this section by a requisitionist or requisitionists shall be 
convened in the same manner, as nearly-as possible, as that in which meetings are to 
be convened by directors. 

(6) Any reasonable expenses incurred by the requisitionist or requisitionists by reason 
of the failure of the directors to convene a meeting, shall be repaid to the 
requisitionists by the company. 



(7) For the purpose of this section, the directors are, in the case of a meeting at which a 
- resolution is to be proposed as a special resolution, deemed not to have duly 

convened the meeting if they do not give such notice as is required by section 241 
of this Act. 

(8) All businesses transacted at an extraordinary general meeting are deemed special. 

240. (1) With the exception of small companies and companies having a single Place ofmeeting. 

shareholder, all statutory and annual general meetings shall be held in Nigeria. 

(2) A private company may hold its general meetings electronically provided that 
such meetings are conducted in accordance with the articles of the company. 

NOTICE OF MEETINGS 

241. ( 1) The notice required for all types of general meetings is 21 days frpm the date on Length of notice for 
which the notice was sent out. calling meetings. 

(2) A general meeting of a company, notwithstanding that it is called by a shorter 
notice than that specified in subsection (1 ), is deemed to have been duly called if it 
is so agreed in the case of.-

(a) a meeting called as the· annual general meeting, by all 
the members e1,1titled tq attend and vote; and 

(b) any other general meeting, by a majority in number of 
the members having a right to attend and vote at the 
meeting, being a majority together holding at least 95% 
in nominal value of the shares giving a right to attend 
and vote at the meeting or, in the case of a company not 
having a share capital, together representing at least 95% 
of the total voting rights at that meeting of all the 
members. 

2 4 2. (1) The notice of a meeting shall specify the place, date and time of the meeting, and. Contents of notice. 

the general nature of the business to be transacted in sufficient detail to enable 
those to whom it is given to decide whether to attend or not, and where the 
meeting is to consider a special resolution, set out the terms of the resolution. 

(2) In the case of notice of an annual general meeting, a statement that the purpose is 
to transact the ordinary business of an atmual general meeting is deemed to be a 
sufficient specification that the business is for the declaration of dividends, 
presentation of the financial statements, reports of the directors and auditors, the 
election of directors in the place of those retiring, fixing of the remuneration of 
the auditors, and, if the requirements of sections 409 and 410 of this Act are 
complied with, the removal and election of auditors and directors. 



(3) No business may be transacted at any general meeting unless notice of it has been 
duly given. 

(4) In every case in which a member is entitled, pursuant to section 254 of this Act, 
to appoint a proxy to attend and vote instead of him, the notice shall contain, a 
statement that a member has the right to appoint a proxy to attend and vote instead 
of him and that the proxy need not be a member of the company, and if default is 
made in complying with this subsection as respects any meeting, each officer of 
the company is liable to a penalty in such amount as the Commission shall specify 
in its regulations . 

(5) An error or omission in a notice with respect to the place, date, time or general 
nattire of the business of a meeting shall not invalidate the meeting, unless the 
officer of the company responsible for the error or omission acted in bad faith or 
failed to exercise care and diligence provided that in the case of accidental error 
or omission, the officer responsible shall effect the necessary correction either 
before or during the meeting. 

243. (1) The following persons are entitled to receive notice of a general meeting-

(a) every n:ember; 

(h) every person upon ,whom the ownership of a share 
devolves by reason of his being a legal representative, 
receiver or a trustee in bankruptcy of a member; 

(c) every director of the company; 

(d) every auditor for the time being of the company; and 

(e) the secretary, and Commission in the case of public 
companies. 

(2) No other person is entitled to receive notice of general meetings. 

Persons entitled to 
notice. 

244. (1) A notice may be given by the company to any member either personally or by Service of notice. 

sending it by post to him or to his registered address, or (if he has no registered 
address within Nigeria) to the address, supplied by him to the company for the 
giving of notice to him. 

(2) Where a notice is sent by post, service of the notice is deemed to be effected by 
properly addressing, prepaying, and posting a letter containing the notice, and to 
have· been effected in the case of a notice of a meeting at the expiration of seven 
days after the letter containing the same is posted, and in any other case at the 
time at which the letter would be delivered in the ordinary course of post. 



(3) In addition to the notice given personally or by post; notice may also be given by 
· electronic mail to any member who has provided the company an electronic mail 

address. 

( 4) A notice may be given by the company to the joint holders of a share by giving the 
notice to the joint holder first named in the register of members in respect of the 
share. 

(5) A notice may be given by the company to the persons entitled to a share in 
consequence of the death or bankruptcy of a member by sending it through the 
post in a prepaid letter addressed to them by name, or by the title of 
representatives of the deceased, or trustee of the bankrupt, or by any like 
description, at the address, if any, within Nigeria supplied for the purpose by the 
person claiming to be so entitled, or until such an address has been so supplied by 
giving the notice in any manner in which the same might have been given if the 
death or bankruptcy had not occurred. · 

(6) In this section, "registered address", means any address whether physical or 
electronic supplied by a member to the company. 

245. (1) Failure to give notice of any meeting to a person entitled to receive it invalidates 
the meeting unless such failure is an accidental omission on the part of the person 
giving the notice. 

(2) Failure to give notice to a person entitled to it, due to a misrepresentation or 
_misinterpretation of the provisions of this Act, or the articles, shall not amount to 
an accidental omission for the purposes of subsection (1 ). 

Failure to give notice. 

246. In addition to the notice required to be given to those entitled to receive it in Additional notice. 

accordance with the provisions of this Act every public company shall, at least 21 
days before any general meeting, advertise a notice of such meeting in at least two 
daily newspapers. 

24 7. (1) If for any reason it is impracticable to call a meeting of a company or of the board 
of directors in any manner in which meetings of that company or board may be 
called, or to conduct the meeting of the company or board in the manner 
prescribed by the articles or this Act, the Court may, either of its own motion or 
on the application of any director of the company or of any member of the 
company who would be entitled to vote at the meeting, in the case of the meeting 
of the company, and of any director of the company, in case of the meeting of the 
board, order a meeting of the company or board, as the case may be, to be called, 
held and conducted in such manner as the Court deems fit, and where any such 
order is made, may give such ancillary or consequential directions as it deems 
expedient. 

Power of Court to order 
meetings. 



(2) The directions that may be given under subsection (1) include a direction that one 
member of the company present in person or by proxy in the case of a meeting of 
the company, and one director in the case of the board may apply to the Court for 
an order to take a decision which shall bind all the members. 

(3) Any meeting called, held and conducted in accordance with an order under 
subsection (1), is for all purposes deemed to be a meeting of the company or of the 
board of directors duly called, held and conducted. 

VOTING 

248. (1) At any general meeting, a resolution put to the vote shall be decided on a show Procedureofvoting. 

of hands, unless a poll is (before or on the declaration of the result of the show of 
hands) demanded by-

(a) the chairman, where he is a shareholder or a proxy; 

(b) at least t..lrree members present in person or by proxy; 

(c) a member or members present in person or by proxy 
and representing at least one tenth of the total voting 
rights of all the members having the right to vote at the 
meeting; or 

(d) any member or members holding shares in the company 
conferring a right to vote at the meeting being shares 
on which an aggregate sum has been paid up equal to 
at least one-tenth of the total sum paid up on all the 
shares conferring that right. 

(2) Unless a poll is so demanded, a declaration by the chairman that a resolution has on 
a show of hands been carried unanimously or by a particular majority, or lost, and 
an entry to· that effect in the book containing the minutes of the proceedings of the 
company, is a conclusive evidence of the fact, without proof of the number or 
proportion of the votes recorded in favour of, or against, the resolution. 

249. ( 1) Any provision contained in a company's articles is void if it would have the effect Right to demand poll. 

of-

(a) excluding the right to demand a poll at a general 
meeting on any question other than the election of the 
chairman of the meeting or the adjournment of the 
meeting; or 

(b) making ineffective a demand for a poll on any such 
question which is made by any ofthe persons mentioned 



in section 248 of this Act. 

(2) The instrument appointing a proxy to vote at a meeting of a company is also 
deemed also to confer authority to demand or join in demanding a poll, and for the 
purposes of subsection (1 ), a demand by a person as proxy for a member is the same 
as a demand by the member. 

(3) Notwithstanding section 248 of this Act and subsections (1) and (2) of this 
section, there shall be no right to demand a poll on the election of members of the 
audit committee under section 404 of this Act. 

250. (1) On a poll taken at a meeting of a company, or a meeting of any class of members Voting on a poll. 

of a company, a member entitled to more than one vote, if he votes, need not use 
all his votes or cast ali the votes he uses in the same way. 

(2) Except as provided in .subsection (4), if a poll is duly demanded, it shall be taken 
in such manner a5 the chairman directs and the result of the poll is deemed to be 
the resolution of the meeting at which the poll was demanded. 

(3) In the case of an equality of votes, whether on a show of hands or on a poll, the 
chairman of the meeting at which the show of hands takes place or at which the 
poll is demanded, shall be entitled to a second or casting vote. 

(4) A pPll deman.decl op. the election of~ chairman or on a ql!es.tion of adjournment is 
taken immediately, and on any other question is taken at such time as the chairman 
of the meeting directs, and any business other than that upon which a poll has been 
demanded may be proceeded with pending the taking of the poll. 

251. (1) Subject to section 252 of this Act, every member has a right to attend any general Right of attendance at 
meeting of the company in accordance with the provisions of section 1 07. general meeting. 

(2) In the case of joint holders, the vote of the senior joint holder who tenders a vote, 
whether in person or by proxy, shall be accepted to the exclusion of the votes of 
the other joint holders, and for this purpose seniority is determined by the order in 
which the names stand in the register of members. 

(3) A member of unsound mind, or in respect of whom an order has beep made by 
any court having jurisdiction in lunacy, may vote, whether on a show of hands or 
on a poll, by his committee, receiver, curator bonis, or other person in the nature 
of a committee, receiver or curator bonis appointed by that court, and any such 
committee, receiver, curator bonis or other person may vote by proxy. 

252. Every person who is entitled to receive notice of a general meeting of the company as Attendance at meetings. 

provided under section 251 ofthis Act, is entitled to attend such a meeting. 



253. No objection shall be raised to the qualification of any voter except at the meeting or Objections as to 

adjourned meeting at which the vote objected to is given or tendered, and every vote qualification to vote. 

not disallowed at such meeting is valid for all purposes and any such objection made 
in due time shall be referred to the chairman of the meeting, whose decision is fmal 
and conclusive. 

254. (1) Any member of a company entitled to attend and vote at a meeting of the Proxies. 

company is entitled to appoint another person (whether a member or not) as his 
proxy to attend and vote instead of him, and a proxy appointed to attend and vote 
instead of a member has the same right as the member to speak at the meeting, 
and unless the articles provide, this section shall not apply in the case of a 
company not having a share capital. 

(2) In every notice calling a meeting ·of a company having a share capitai;there shall 
appear a statement that a member entitled to attend and vote is entitled to appoint 
a proxy or, where that is allowed, two or more proxies:, to attend and vote instead 
of him, and that a proxy need not be a member anrl if default is made in 
complying· with this subsection as respects any meeting, each officer of the 
company is liable to a penalcy in such amount as the Commission shall specify in 
its regulations. 

(3) Any provision contained in a company's articles is void in so far as it would have 
the effect of requiring the instrument appointing a proxy or any other document 
ne.c.P-s . .;:::~ry to show thP. V::lli.dity ofth~ appointmf..'nt of a pmxy, to be .received by the 
company or any other person more than 48 hours before a meeting or adjourned 
meeting in order that the appointment may be effective at the meeting. 

( 4) If, for the purpose of any meeting of a company, invitations to appoint as proxy a 
person or one of a number of persons specified in the invitations are issued at the 
company's expense only to some of the members entitled to receive notice of the 
meeting and to vote by proxy at the meeting, each officer of the company who 
authorises or permits their issue is liable to a penalty in such amount as the 
Commission shall specify in its regulations: 

Provided that an officer is not liable under this subsection by reason only of the 
issue to a member at his request in writing of a form of appointment naming the 
proxy or a list of persons willing to act as proxy if the form or list is available on 
request in writing to every member entitled to vote at the meeting by proxy. 

(5) A vote given in accordance with the terms of an instrument of proxy is valid 
notwithstanding the previous death, insanity of the principal, revocation of the 
proxy or of the authority under which the proxy was executed, the transfer of the 
share in respect of which the proxy is given, where no intimation in writing of 
such death, insanity, revocation or transfer is received by the company before the 
commencement of the meeting or adjourned meeting at which the proxy is used. 



(6) The instrument appointing a proxy shall be in writing, under the hand of the 
appointer or his attorney duly authorised in writing and, if the appointer is a 
corporation, either by deed, or under the hand of an officer or attorney duly 
authorised. 

(7) The instrument appointing a proxy and the power of attorney or other authority, 
under which it is signed or a certified copy of that power or authority is deposited 
at the registered office or head office of the company or at such other place within 
Nigeria as is specified for that purpose in the notice convening the meeting, at 
least 48 hours before the time for holding the meeting or adjourned meeting, at 
which the person named in the instrument proposes to vote, or, in the case of a 
poll, at least 24 hours before the time appointed for the taking of the poll, and if 
defaulted, the instrument of proxy shall not be treated as valid. 

-
(8) This section applies to meetings of any class of members of a company as it 

.applies to general meetings of the company. 

255. (1) A corporation, whether a company within the meaning of this Act or not, may if it 
IS-

(a) a member of another corporation, being a company 
within the .meaning of this Act, by resolution of its 
directors or other governing body, authorise such 
person a() it deems fit to act a.s it.:: repre,c;;entati.ve 1:1t ~ny 
meeting of the company or at any meeting of any class 
of members ofthe company; or 

(b) a creditor (including a holder of debentures) of another 
corporation, being a company within the meaning of 
this Act, by resolution of its directors or other 
governing body, authorise such person as it deems fit to 
act as its representative at any meeting of any creditors 
of the company held in pursuance of this Act or of any 
rule made thereunder or in pursuance of the provisions 
contained in any debenture or trust deed, as the case 
maybe. 

(2) A person authorised as provided in subsection (1 ), is entitled to exercise the same 
powers on behalf of the corporation which he represents as that corporation might 
exercise if it were an individual shareholder, creditor or holder of debentures of 
that other company. 

Corporation 
representation at 
meetings of companies, 
etc. 

256. (1) Except in the case of a company with one member or provided in the articles, no Quorum. 

business shall be transacted at any general meeting unless a quorum of members 
is present at the time when the meeting proceeds to business and throughout the 
meeting. · 



(2) Except in the case of a company with one member or provided in the articles, the 
quorum for the meeting of a company is one third of the total number of members 
of the company or 25 members (whichever is less) present in person or by proxy> 
but where the nwnber of members is not a multiple of three, then the number 
nearest to one third, but where the number of members is six or less, the quorum is 
two members and for the purpose of determining a quorum, all members or their 
proxies shall be counted. 

(3) Where a member withdraw from the meeting for what appears to the chairman to 
be insufficient reasons and for the purpose of reducing the quorum, and the 
quorum is no longer present, the meeting may continue with the number present, 
and their decision bind all the shareholders but where there is only one member, he 
may seek direction of the Court to take a decision. 

(4) Where there is a quorwn at the beginning, hqt no quorum later due to some 
shareholders Ieavinc.~ for what appears to the chairman to be sufficient reasons, the 
meeting shall be adjourned to the same place, and time, in a week's time, and if 
there is no quorum still at the adjourned meeting, the members present are then the 
quorum and their decision shall bind all shareholders and where only one member 
is present, he may seek direction of the Court to take a decision. 

257. The compensation of managers of a company shall be disclosed to members of the 
company at the annualgeneraJ meeting. 

258. (1) A resolution is an ordinary resolution when it has been passed by a. simple 
majority of votes cast by members of the company as, being entitled to do so, vote 
in person or by proxy at a general meeting. 

(2) A resolution is a special resolution when it has been passed by at least three
fourths of the votes cast by mel;Ilbers of the company as, vote in person or by 
proxy at a general meeting of which 21 days' notice, specifying the intention to 
propose the resolution as a special resolution, has been duly given: 

Provided that, if it is so agreed by majority in number of the members having the 
right to attend and vote at any such meeting, being a majority together holding at 
least 95% in nominal value of the shares giving that right or, in the case of a 
company not having a. share capital; together representing at least 95% of the total 
voting rights at that meeting of all the members, a resolution may be proposed and 
passed as a special resolution at a meeting of which less than 21 days' notice has 
been given. 

(3) At any meeting in which a special resolution is submitted to be passed, a 
declaration of the chairman that the resolution is carried is, unless a poll is 
demanded, conclusive evidence of the fact without proof of the number or 
proportion of the votes recorded in favour of or against the resolution. 

Disclosure of 
remuneration of 
managers. 

Resolutions. 



- {4) In computing the majority of a poll demanded on the question that a special 
resolution be passed, reference shall be had to the number of votes cast for and 
against the resolution. 

(5) For the purposes of this section, notice of a meeting is deemed to be duly given 
and the meeting to be duly held when the ·notice is given and the meeting held in 
the manner provided by this Act or the articles. 

(6) A company may, by its articles, provide that any matter not required by the 
articles or this Act to be passed by a special resolution, shall be passed by an 
ordinary resolution. 

259. All resolutions shall be passed at general meetings and are not effective unless so Written resolutions. 

passed, but in the case of a private company a written resolution signed by all the 
members entitled to attend and vote are as valid and effective as if passed in a. 
general meeting. 

260. (1) Subject to provisions of this section, it is the duty of a company, on the requisition 
in writing of such number of members as specified in this section and (unless the 
company otherwise resolves) at the expense of the company to-

(a) give to members of·the company entitled to receive 
notice of the next armual gener~ rne_eting notice ~f a,ny 
resolution submitted by a member which may properly 
be moved and is intended to be moved at that meeting; 
and 

(b) circulate to members entitled to receive notice of 
general meeting any statement of not more than 1,000 
words with respect to the matter referred to in any 
proposed resolution or the business to be dealt with at 
that ·meeting, and where the statement has more than 
1 ,000 words to circulate a swnmary of it. 

(2) The number of members necessary for a requisition under subsection (1) shall 
be--

(a) any one or more members representing at -least one
twentieth of the total voting right of all the members 
having at the date of the requisition a right to vote at 
the meeting to which the requisition relates; or 

(b) at least 100 members holding shares in the company on 
which there has been paid up an average sum, per 
member, of at least N500. 

Circulation of 
members' resolutions. 



_(3) Notice of any such resolution shall be given, and any such statement shall be 
circulated, to members of the company entitled to receive notice of the meeting, by 
serving a copy of the resolution or statement on each such member in any manner 
permitted for service of notice of the meeting, and notice of such resolution is 
given to any other member of the company by giving notice of the general effect 
of the resolution in any manner permitted for giving notice of meetings of the 
company: 

Provided that the copy is served, or notice of the effect of the resolution is given, as 
the case may be, in the same manner and at the same time as notice of the meeting 
and, where it is not practicable for it to be served or given at that time, it shall be 
served or given as soon as practicable. 

(4) A company is not bound under this section to give notice of any resolution or to 
circulate any statement unless-

(a) a copy of the requisition signed by the requisitionists 
(two or more copies which between them contain the 
signatures of all the requisitionists) is deposited at the 
registered office of the company-

(i) in the case of a requisition requiring notice of a 
resolution, at least six weeks before the meeting, 
and 

(ii) in the case of any other requisition, at least one 
week before the meeting; and 

(b) there is deposited or tendered with the requisition, a 
sum reasonably sufficient to meet the company's 
expenses in giving effect to it, but if, after a copy of a 
requisition requiring notice of a resolution· has been 
deposited at the registered office of the company, an 
annual general meeting is called for a date six weeks or 
less, the copy, though not deposited within the time 
required by this subsection, is deemed to have been 
properly deposited for that purposes. 

(5) The company is also not bound under this section to circulate any statement if, on 
the application of the company or any other person who claims to be aggrieved, the 
court is satisfied that the rights conferred by this section are being abused to secure 
needless publicity for defamatory matter, and the Court may order the company's 
costs on an application under this section to be paid in whole or in part by the 
requisitionist, notwithstanding that the requisitionist is not party to the application. 



(6) Notwithstanding anything in the company's articles, the business which may be 
dealt with at an annual general meeting includes any resolution of which notice is 
given in accordance with this section and for purposes of this subsection, notice is 
deemed to have been given, notwithstanding the accidental omission in giving it to 
one or more members. 

(7) Where there is default in complying with the provisions of this section, each 
officer of the company is liable to a -penalty in such amount as the Commission 
shall specify in its regulations. 

261 . Where by any provision contained in this Act, special notice is required of a Resolutions requiring 

resolution, the resolution is not effective unless notice of the intention to move it has special notice. 

been given to the company at least 28 days before the meeting at which it is to be 
moved, and the company shall give its members notice of any ·such resolution at the 
same time and in the same manner as it gives notice of the meeting, or if that is not 
practicable, shall give them notice thereof, either by advertisement in a newspaper 
h1wing an appropriate circulation, or in any other mode allowed by the artiCles, at 
least 21 days before the meeting: 

Provided that if, after notice of the intention to move such a resolution has been given 
to the company, a meeting is called for a date 28 days or less after the notice has been 
given, the notice, though not given within the time required by this section, is deemed 
to have been properly given. 

262. {1) Subject to seciloll 5i (7) (b) of this Act, a printed copy of every resolution or 
agreement to which this section applies shall, within 15 days after the passing or 
making of the resolution or agreement, be forwarded to the Commission. 

(2) Where, pursuant to the provisions of sections 49 - 52 of this Act, a company by 
special resolution alters the provisions of its memorandum and the Commission is 
satisfied that the alteration is not in compliance with the applicable provisions of 
those sections, it may refuse to file a copy of the resolution in its records and shall 
notify the company, and any person aggrieved by the refusal may appeal to the 
court within 21 days from the receipt of the notification. 

(3) A copy of every such resolution or agreement shall be embodied in or annexed to 
every copy of the articles issued after the passing of the resolution or making of 
the agreement. 

(4) This section applies to-

(a) special resolutions; 

(b) resolutions which have been agreed to by all the 
members of a company, but which, if not so agreed to, 
would not have been effective, unless they _had been 

Registration and copies 
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passed as special resolution; 

(c) resolutions or agreements which have been agreed to by 
all the members of any class of shareholders but which, 
if not so agreed to, would not have been effective, 
unless they had been passed by some particular 
majority or in some particular manner, and all 
resolutions or agreements which effectively bind all the 

members of any class of shareholders though not agreed 
to by all those members; and 

(d) resolutions requiring a company to be wound up 
voluntarily, passed under section 620 (1) (a) of this 
Act. 

(5) If a company fails to comply with subsection (1), the company and each officer of 
the company are liable to a penalty in such amount as the Commission shall specify 
in its regulations. 

(6) If a company fails to comply with subsection (3), the company and each officer of 
the company are liable to a penalty for each copy in respect of which default is 
made in suc;h Rmmmt 1LS the Commission ~hall specify in its regulations. 

(7) For the purposes of subsections (5) and (6), a liquidator is deemed to be an officer 
of the company. 

263. Where a resolution is passed at an adjourned meeting of-

(a) a company, 

(b) the holders of any class of shares in a company, or 

(c) the directors of a company, 

the resolution shall, for all purposes be treated as having been passed on the date 
on which it was in fact passed, and not be deemed to have been passed on any 
earlier date. 

MISCELLANEOUS MATTERS RELATING TO MEETINGS AND PROCEEDING 

Effect of resolutions 
passed at adjourned 
meetings. 

264. (1) The chairman may, with the consent of any meeting at which a quorum is present Adjournment. 

(and shall if so directed by the meeting), adjourn the meeting from time to time 
and place to place, but no business shall be transacted at any adjourned meeting 
other than the business left unfinished at the meeting from which the adjournment 



took place. 

{2) When a meeting is adjourned for 30 days or more, notice of the adjourned 
meeting and the business to be transacted shall be given as in the case of an 
original meeting, but if otherwise it shall not be necessary to give any notice of an 
adjournment or of the business to be transacted at an adjourned meeting. 

(3) If within one hour from the time appointed for the meeting a quorum is not 
present, the meeting if convened upon the requisition of members shall be 
dissolved, but in any other case, it shall stand adjourned to the same day in the next 
week, at the same time and place or to such other day and at such other time and 
place as the chairman, and in his absence the directors, may direct. 

(4) If ·a meeting stands adjourned under subsection (3)· any two or more members 
present at the place and time to which it so stands adjourned shall form a quorum 
and their decision shall bind all shareholders, and where only one member is 
present, he may seek the direction of the Court to take a decision. 

(5) The provisions of this section do not apply to a company with one member. 

265. ( 1) The chairman, of the board of directors shall preside as chairman at every general 
meeting of the company, and if there is no such chairman, if he is not present 
within one hour after the time appointed for the holding of the meeting or is 
unwilling to act, the directors present shall elect one among themselves to be 
chuirmun. of'L~c meeting .. 

(2) If at any meeting no director is willing to act as chairman or no director is present 
within one hour after the time appointed for holding the meeting, the members 
present shall choose one among themselves to be chairman of the meeting. 

(3) The duties and powers of the chairman includes a duty to-

(a) preserve order and power to take such measures as are 
reasonably necessary to do so; 

(b) see that proceedings are conducted in a regular manner; 

(c) ensure that the true intention of the meeting is carried 
o~t in resolving any issue that arises before it; 

(d) ensure that all questions that arise are promptly 
decided; and 

(e) act in the interest of the company. 

(4) The Chairman shall cast his vote in the interest of the company as a whole, but if 
he is a shareholder, he may cast it in his own interest. 

Powers and duties of 
the chainnan of the 
general meeting. 



(5) The Chairman has pbwer to adjourn a meeting in accordance with section 264 (1) 
of this Act. 

(6) The chairman of a public company shall not act as the chief executive officer of 
such company. 

266. (1) With the exception of a company having a single member, every company shall Minutes of proceedings 
cause minutes of all proceedings- · and effect. 

(a) of general meetings, 

(b) at meetings of its directors, and 

(c) at meetings of its managers, 

to be entered in books kept for that purpose. 

(2) Any such minute if purported to be signed by the chairman of the meeting at which 
the proceedings were held, or by the chairman of the next succeeding meeting, is 
primc_zfacie evidence ofthe proceedings. 

(3) Where minutes have been made, in accordance with the provisions of this section, 
of the proceedings at any general meeting ofthe company, meeting o·f directors or
managers, then, until the contrary is proved, the meeting is deemed to have been 
duly held and convened, and all proceedings had at the meeting to have been duly 
had, and all appointments of directors, managers or liquidators are deemed to be 
valid. 

( 4) In the case of a company that has only one member-

(a) where that single member takes any decision that -

(i) may be taken by the company in general meetings, 
and 

(ii) has effect as if agreed by the company in general 
meeting, 

he shall provide the board with details of that decision; . and 

(b) if a person fails to comply with this section he commits 
an offence and is liable to a penalty for each day the 
default continues in such amount as the Commission 
shall specify in its regulations, and failu.re to comply 
with this section does not affect the validity of any 



decision taken by that single member. 

(5) If a company fails to comply with subsection (1), the company and every officer of 
the company are liable to a penalty for every day the default continues in such 
amount as the Commission shall specify in its regulations. 

267. (1) The books containing the minutes of proceedings of any general meeting of a 
company held on or after the commencement of this Act, shall be kept at the 
registered office of the company, and shall during business hours (subject to such 
reasonable restrictions as the company may by its articles or in general meeting 
impose, but so that at least six hours in each day be allowed for inspection) be 
open to inspection by members without charge. 

(2) Any member is entitled to be furnished within seven days after receipt of his 
request in that behalf to the company, with a copy of any such minutes certified 
by the secretary at a charge not exceeding NIOO for every page. 

(3) If any inspection required under this section is refused or if any copy required 
under this section is not sent within required time, the company and every officer 
of the company are liable in respect of each default to a penalty in such amount as 
the Commission shall specify in its regulations. 

( 4) In the case of any such refusal or default, the Court may by order compel an 
immediate inspection of the books in respect of all proc€?e~i:g.gs of general 
meetings, or direct that the copies required be sent to the p-erson requiring them. 

Inspection ofminute 
books and copies. 

268. The provisions of the foregoing sections apply to any class meetings except where Class meetings. 

expressly excluded by this Act. 

CHAPTER 11 -DIRECTORS 

269. ( 1) A Director of a company registered under this Act is a person duly appointed by Meaning of Directors. 

the company to direct and manage the business of the company. 

(2) There is a rebuttable presumption in favour of any person .dealing with the 
company that all persons who are described by the company as directors, whether 
as executive or otherwise, is duly appointed. 

(3) Where a person not duly appointed acts or holds himself out as a director, he 
commits an offence and is liable on conviction to imprisorunent for a term of two 
years or a fine as the Court deems fit for each day he so acts or holds out himself as 
a director or both and shall be restrained by the company. 

(4) If it is the company that holds him out as a director, it is liable to a fine in such 
amount as th~ Commission shall specify in its regulations for each day it holds him 
out, and he and the company may be restrained by any member from so acting 



until he is duly appointed. 

270. (1) Without prejudice to the provisions of sections 269 and 276 of this Act, and for Shadow director. 

the purposes of sections 279, 301 and 307 of this Act; "director" shall include any 
person on whose instructions and directions the Directors are accustomed to act. 

(2) Subject to sections 301, 306 and 307 of this Act, nothing contained in section 276 
of this Act is deemed to derogate from the duties or liabilities of the duly appointed 
directors. 

(3) Where a person in his professional capacity gives advice and a director acts on it, 
that shall not be construed to make such a person under this Act a person in 
accordance with whose directions or instructions the director of a company. is 
accustomed to act. 

APPOINTMENT OF DIRECTORS 

271. (1) Every company, not being a small, company shall have at least two directors. 

(2) Subject to subsection (1), any company whose number of directors falls below two 
shall, within one month of its so falling, appoint new directors and shall not carry 
on business after the expiration of one month, unless such new directors are 
appointed. · 

(3) A director or member of a company, not being a small company, who knows that 
a company carries on business after the number of directors has fallen below two 
for more than 60 days is liable for all liabilities and debts incurred by the 
company during that period when the company so carried on business. 

272. Subject to section 271 of this Act, the number of directors and the names of the first 
directors shall be determined in writing by the subscribers of the memorandum· of 
association or a majority of them or the directors may be named in the articles. 

273. (1) The members at the annual general meeting may re-elect or reject directors and 
appoint new ones. 

(2) In the event of all the directors and shareholders dying, any of the personal 
representatives apply to the Court for an order to convene a meeting of all the 
personal representatives of the shareholders entitled to attend and vote at a general 
meeting to appoint new directors to· manage the company, and if they fail to 
convene a meeting, the creditors, if any, may do so. 

Number of Directors. 

Appointment of first 
directors. 

Subsequent 
appointment of 
directors. 

274. (1) The Board of directors may appoint new directors to fill any casual vacancy Casual vacancy. 

arising out of death, resignation, retirement or removal. 

(2) Where a casual vacancy is filled by the directors, the person ·may be approved by 



the general meeting at the next annual general meeting, and if not so approved, he 
shall immediately cease to be a director. 

(3) The directors may increase the number of directors if it does not exceed the 
maximum allowed by the articles, but the general meeting may increase or reduce 
the number of directors generally, and may determine in what rotation the 
directors shall retire, provided that such reduction shall not invalidate any prior 
act of the removed director. 

275. (1) A public company shall have at least three independent directors. 

(2) In a public company, any person who nominates candidates for the board who 
would comprise a majority of the members of the board shall nominate at least 
three persons who would be independent directors. 

(3) In this section, "independent director" means a director of the company who, or 
whose relatives either separately r1r together with him or each other, during the two 
years preceding the time in question -

(a) was not an employee ofthe company; 

(b) did not-

(i) m*e to or receive fro_m the coll1pany payments of 
more than N20,000,000, or 

(ii) own more than a 30% share or other ownership 
interest, directly or indirectly, in an entity that 
made to or received from the company payments 
of more than the amount stated in subparagraph 
(i) or act as a partner, director or officer of a 
partnership or company that made to or received 
from the company payments of more than such 
amount; 

(c) did not own directly or indirectly more than 30% of the 
shares of any type or class of the company, and 

(d) was not engaged directly or indirectly as an auditor for 
the company. 

Independent directors 
in public companies. 

276. Where a person not duly appointed as a director acts as such on behalf of the 
company, his act does not bind the company and he is personally liable for such 
action, but where it is the company which holds him out as director, the company is 
bound by his acts. 

Liability of a person 
where not duly 
appointed. 



'177. (1) The shareholding qualification for directors may be fixed by the articles of 
association of the company and unless so fixed no shareholding qualification 
shall be required. 

Share qualification of 
Directors. 

(2) It is the duty of every director who is by the articles of the company required to 
hold a specified share qualification, and who is not already so qualified, to obtain 
qualification within two months after his appointment. 

(3) The office of director of a company is vacated if the director does not, within two 
months from the date of his appointment, obtain his qualification or after the 
expiration of the said period, he ceases at any time to hold his shareholding 
qualification. 

(4) A person vacating office under this section is incapable of being re-appointed a 
·· director of the company until he has obtained his shareholding qualification. 

(5) If, after the expiration of the period, any unqualified person acts as a director of 
the company, he is liable to a penalty in such an;J.ount as the Commission shall 
specify in its regulations for every day between the expiration of the said period 
or the day on which he ceased to be qualified, as the case rnay be, and the last day 
on which it is proved that he acted as a director . 

. 278. (1) Any person who is appointed or to his knowledge proposed to be appoirited 
director of a public company and who is 70 or more years ol4 shall disclose this 
fact to the nieriibets at the general 'rheeting. .. 

(2) Any person who is proposed to be appointed a director of a public company shall 
disclose any position he holds as a director in any other public company at the 
meeting in which he is proposed for appointment as a director. 

(3) Any person who fails to disclose his age or multiple directorship as required 
under this section shall, without prejudice to the provisions of section 307 ( 4) of 
this Act, be liable to a penalty in such amount as the Commission shall specify in 
its regulations. 

279. (1) If any person, being an insolvent person, acts as director of or directly or 
indirectly takes part in, or is concerned in the management of any company, he 
commits an offence and is liable on conviction to a fine as the Court deems fit, or 
imprisonment for a term at least six months but not more than two years, or both. 

(2) In this section, "company" includes an unregistered company. 

Duty of Directors to 
disclose age and 
m!!!t!ple dirsctcmhip-tc 
the company. 
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280. (1) Where- Restraint of fraudulent 
persons. 

(a) a person is convicted by a High Court of any offence in 
connection with the promotion, formation or 



management of a company, or 

(b) in the course of winding up a company, it appears that a 
person-

(i) has been guilty of any offence for which he is 
liable (whether he has been convicted or not) 
under sections 668-670 of this Act, or 

(ii) has been guilty of any offence involving fraud, 

the court shall make an order that that person shall not be a director of or in any 
way, whether directly or indirectly, be concerned or take part in the 
management of a company for a specified period not exceeding 1 0 years. 

(2) The period of disqualification referred to in subsection (1) shall commence after 
the sentence for the offence has been served or on the date the fine for the offence 
is paid. -

(3) In this section, the "High Court and the court", where used in relation to the 
making of an order against any person by virtue of subsection (1) (a), include the 
court~before which he is convicted, as well as any court having jurisdiction to 
wind up the company, and in relation to the granting of leave means ·any court 
having jurisdiction to wind up the company as respects which leave is sought. 

( 4) A person intending to apply for the making of an order under this section by the 
court having jurisdiction to wind-up a company shall give at least 10 days' notice 
of his intention to the person against whom the order is sought, and on the hearing 
of the application, the last mentioned person may appear in person and give 
evidence or call witnesses. 

(5) An application for the making of an order under this section by the court having 
jurisdiction to wind-up a company, may be made by the official receiver, the 
liquidator of the company or person who is or has been a member or creditor of 
the company, and on the hearing of any application for an order under this section 
by the official receiver or the liquidator, or of any application for leave under this 
section by a person· against whom an order has been made on the application of 
the official receiver or liquidator, the official receiver or liquidator shall appear 
and call the attention of the court to any matter which seem to him to be relevant, 
and may himself give evidence or call witnesses. 

(6) An order may be made by virtue of subsection (1) (b) (ii), notwithstanding that 
the person concerned may be criminally liable in respect of the matters on the 
ground of which the order is to be made, and for the puiposes of the said 
paragraph (b) (ii), "officer" includes any person in accordance with whose 
directions or instructions the directors of the company have been accustomed to 



act. 

(7) If any person acts in contravention of an order made under this section, he 
commits an offence and in respect of each offence, is liable on conviction to a fine 
as the Court deems fit or to imprisonment for a term of at least six months or more 
than two years, or both. 

281. A person may be appointed a director for life provided that he shall be removable 
under section 288 of this Act. 

282. Subject to the provisions of this Act, a person may be appointed a director of a public 
company notwithstanding that he is 70 years or more of age but special notice shall be 
required of any resolution appointing or approving the appointment of such a director 
for the purposes of this. section, and the notice given to the company and by the 
company to its members shall state the age of the person to whom it relates. 

283. The following persons shall be disqualified from being director-

(a) an infant, that is, a person under the age of 18 years; 

(b) a lunatic or person of unsound mind; 

(c) a person suspended or removed under section 288 of 
this Act; 

(d) a person disqualified under sections 279, 280, 284 of 
this Act; and 

(e) a corporation other than its representative appointed to 
the board for a given term. 

284. (1) The office of director shall be vacated ifthe director-

(a) ceases to be a director by virtue. of section 277 of this 
Act; 

(b) becomes bankrupt or makes any arrangement or 
composition with his creditors; 

(c) becomes prohibited from being a director by reason of 
any order made under sections 280-281 of this Act; 

(d) becomes of unsound mind; or 

(e) resigns his office by notice in writing to the company. 

(2) Where a director -presents himself for re-election, a record of his attendance at the 

Appointment of 
director for life. 

Right to appoint a 
director at any age. 

Disqualification for 
dirf' ·torship. 

Vacation of office of 
director. 



meetings of the board during the preceding one year shall be made available to 
members at the general meeting where he is to be re-elected. 

285. (1) Unless the articles provide, at the first annual general meeting of the company all Rotation of directors. 

the directors shall retire from office, and at the annual general meeting in every 
subsequent year one third of the directors or if their number is not three or a 
multiple of three, then the number nearest one-third shall retire from office. 

(2) The directors to retire in every year are those who have been longest in office 
since their last election, but as between persons who became directors on the same 
day those to retire are (unless they agree among themselves) determined by lot. 

(3) The company at the meeting at which a director retires in the manner mentioned in 
subsections (1) and (2), may fill the vacated office by eiecting a person to that 
office and in default, the retiring director is, if offering himself for re-election, 
deemed to have been re-elected, unless at such meeting it is expressly resolved 
not to fill such vacated office '>r unless a resolution for the re-election of such 
director have been put to the meeting and lost. 

(4) No person other than a director retiring at the meeting is, unless recommended by 
the directors, eligible for election to the office of director at any general meeting 
unless not less than three nor more than 21 days before the date appointed for the 
meeting there shall have been left at the registered office or head office of the 
c.ompany notice in writing, signed by a member duly qualified to attend and vote 
at the meeting for whlch such noti"ce is. given, of his hitention to propose such 
person for election, and also notice in writing signed by that person of his 
willingness to be elected. 

286. The acts of a director, manager, or secretary are valid notwithstanding any defect that 
Validity of acts of 

may afterwards be discovered in his appointment or qualification. directors. 

287. (1) At a general meeting of a company other than a private company, a motion for 
the appointment of two or more persons as directors of the company by a single 
resolution shall not be made, unless resolution that it shall be made has first 
been agreed to by the meeting without any vote being given against it. 

(2) A resolution moved in contravention of this section is void, whether or not its 
being so moved was objected to at the time: 

Provided that-

(a) this subsection shall not be taken as excluding the 
operation of section 286 of this Act; and 

(b) where a resolution so moved is passed, no provision 
for automatic re-appointment of retiring directors in 
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default of another appointment applies. 

- (3) For the purposes of this section, a motion for approving a person's appointment or 
for nominating a person for appointment is treated as a motion for his 
appointment. 

( 4) Nothing in this section applies to a resolution altering the company's articles. 

REMOVAL OF DIRECTORS 

288. (1) A company may by ordinary resolution remove a director before the expiration of Removal of directors. 

his period of office, notwithstanding anything in its articles or in any agreement 
between the ~ompany and him. 

(2) A special notice is required of any resolution to remove a director under this 
section, or to _appoint some other person instead of a director so removed, at the 
meeting at which he is removed, and on receipt of-notice of an intended resolution 
to remove a director under this section, the company shall immediately send a 
copy of the notice to the director concerned and (whether or not he is a member of 
the company) and is entitled to be heard on the resolution at the meeting. 

(3) Where notice is given of an inten4ed resolution to remove a director under this 
section and the director concerned makes, with respect to it, representations in 
writing to th~ cornpany (not e.~ceeding . a re_asonahle length) ani! requests th~ir 
notification to members of the company, the company shall, unless the 
representations are received by it too late for it to do so-

(a) in any notice of the resolution given to members of the 
company, state the fact of the representations having 
been made; and 

(b) send a copy of the representations to every member of 
the company to whom notice of the meeting is sent 
(whether before or after receipt of the representations by 
the company), and if a copy of the representations is not 
sent as required in this section because it is received too 
late or because of the company's default, the director 
may (without prejudice to his right to be heard orally) 
require that the representations are read out at the 
meeting: 

Provided that copies of the representations need not be 
sent out and the representations 'need not be read out at 
the meeting if, on the application either of the company 
or any other person who claims to be aggrieved, the 
court is satisfied that the rights conferred by this section 



are being abused to secure needless publicity for 
defamatory matter and the court may order the 
company's costs on an application under this section to 
be paid in whole or · in part by the director, 
notwithstanding that he is not a party to the application. 

(4) A vacancy created by the removal of a director under this section, if not filled at 
the meeting at which he is removed, may be filled as a casual vacancy. 

(5) A person appointed director in place of a person removed llilder this section is 
treated, for the purpose of determining the time at which he or any other director is 
to retire, as if he had become director on the day on which the person in whose 
place he is appointed was last appointed a director. 

(6) Nothing in this section is taken as depriving a person removed under it of 
compensation or damages payable to him in respect of the _termination of his 
appointment as a director or of any appointment terminating with.tl-at as director, 
or as derogating from any power to remove a director which may exist apart from 
this section. 

PROCEEDINGS OF DIRECTORS 

289. (1) The directors may meet together for the dispatch of business, adjourn and 
_ pth~rwis_e r~gvlate th~irm~etings as they _think fit: and. the first I!leeting qf th~ 

directors shall be held not later than six months after the incorporation of the 
company. 

(2) Unless the articles provide otherwise, any question arising at any meeting is 
decided by a simple majority of votes, and in case of an equality of votes, the 
chairman has a second or casting vote. 

(3) A director may, and the secretary on the requisition of a director shall, at any 
time summon a meeting of the directors. 

( 4) The directors may elect a chairman of their meetings and determine the period for 
which he is to hold office, but if no such chairman is elected or if at any meeting 
the chairman is not present within five minutes after the time appointed for 
holding same, the directors present may choose one ofthem to be chairman of the 
meeting. 

(5) The directors may delegate any of their powers to a managing director or to 
committees consisting of such member or members of their body as they think fit 
and the managing director or any committee so formed shall, in the exercise of the 
powers so delegated, conform to any regulations that may be made by the 
directors. 

Proceedings of 
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(6) A committee may elect a chairman of its meeting, and if no such chairman is 
elected, or if at any meeting the chairman is not present within five minutes after 
the time appointed for holding the same, the members present may choose one of 
them to be chairman of the meeting. 

(7) A committee may meet and adjourn as it deems proper, and any question arising 
is determined by a majority of votes of the members present, and in the case of 
equality of votes the chairman has a second or casting vote. 

(8) A resolution in miting, signed by all the directors for the time being entitled to 
receive notice of a meeting of the directors, is as valid and effectual as if it had 
been passed at a meeting of the directors duly convened and held. 

(9) In all the directors' meetings, each director is entitled to one vote. 

290. (1) Unless the articles provide otherwise, the quorum necessary for the transaction of Quorum. 

the business of directors are two where there are not more than six directors, but 
where thert. are more than six directors, the quorum is one-third of the number of 
directors, and where the number of directors is not a multiple of three, then the 
quorum is one third to the nearest number. 

(2) Where a committee of directors is appointed by the board of directors, the board 
shall fix its quorum, but where no quorum is fixed, the whole committee shall 
meet and act by a majority. 

291. Where the board is unable to act because a quorum cannot be formed, the general Failure to have a 

meeting may act in place of the board and where a committee is unable to act because quorum. 

a quorum cannot be formed, the board may act in place of the committee. 

292. (1) Every director is entitled to receive notice ofthe directors' meetings, unless he is Noticeofmeeting. 

disqualified by any reason unde~ the Act from continuing with the office of 
director. 

(2) There shall be given 14 days' notice in writing to all directors entitled to receive 
notice unless provided in the articles. 

(3) Failure to give notice in accordance with subsection (2) invalidates the meeting. 

( 4) Unless the articles provide otherwise, it is not necessary to give _notice of a 
meeting of directors to any director absent from Nigeria, but if he has given an 
address in Nigeria, the notice shall be sent to such an address. 

REMUNERATION AND OTHER PAYMENTS 

293. (1) The remuneration of the directors is determined by the company in general Remuneration of 

meeting and such remuneration is deemed to accrue from day-to-day. directors. 



-(2) The directors may also be paid travelling, hotel and other expenses properly 
incurred by them in attending and returning from meetings of the directors, 
committee of the directors, general meetings of the company or in connection 
with the business ofthe company. 

(3) Where remuneration has been fixed by the articles, it is alterable only by a special 
resolution. 

( 4) A company is not bound to pay remuneration to directors, but where the 
company agrees to pay, the directors shall be paid such remuneration out of the 
fund of the company. 

(5) The amount of remuneration is a debt from the company so that if directors take 
office on the basis of the articles, they shall be able to sue the company on 
account of the debt or prove it in liquidation. 

(6) A director who receives more money than he is entitled to, IS guilty of 
misfeasance and is accountable to the company for such money. 

(7) The remunerations of directors is apportionable. 

294. (1) A managing director receives such remuneration (whether ·by way of salary, 
C.911Wl~~sion, paf!iciR{l-ti()n in profits, or PartlY in on.e way and in. _ at1()tll~r) ~the 
directors may determine. 

(2) Where a managing director is removed for any reason under section 288 of this 
Act, he may claim for breach of contract if there is any or where a contract could 
be inferred from the terms of the articles. 

(3) Where he performs some services without a contract, he is entitled to payment 
on a quantum merit. 

Remuneration of a 
managing director. 

295. (1) It is not lawful for a company to pay a director remuneration (whether as director 
or otherwise) free of income tax, or calculated by reference to or varying with the 
amount of his income tax, or at or with the rate or standard rate of income tax, 
except under a contract which was in effect at the commencement of this Act, 
and provides expressly, and not by reference to the articles, for payment or 
remuneration. 

Prohibition of tax- free 
payments to directors. 

(2) Any provision contained in a company's articles or in any contract other than 
such a contract as mentioned in subsection (1 ), or in any resolution of a company 
or of a company's directors for payment to a director of remuneration as 
mentioned in subsection (1 ), shall have effect as if it provided for payment, as a 
gross sum subject to income tax, ofthe net sum for which it actually provides. 



(3) This section does not apply to remuneration due before this Act comes into effect 
or in respect of a period before it comes into effect. 

2 96. ( 1) It is not lawful for a company to make a loan to any person who is its director or a 
director of its holding company, or to enter into any guarantee or provide any 
security in connection with a loan made to such a person as earlier mentioned by 
any other person: 

Provided that nothing in this section applies -

(a) subject to subsection (2), to anything done to provide 
any such person as mentioned in this subsection with 
funds to meet expenditure incurred or to be incurred by 
him for the purposes of the company or for the purpose 
of enabling him to properly discharge his duties as an 
officer of the company; or 

(b) in the case of a company whose t-tdinary business 
includes the lending of money or the giving of 
guarantees in connection with loans made by other 
persons, to anything done by the company in the 
ordinary course of that business. 

(2) Subsection (1) (a) does not authorise the making of any loan, or the entering into 
an.y guarantee, ot the provision of any security except-

(a) with the prior approval of the company given at a 
general meeting at which the purposes of the 
expenditure, the amount of the loan or the extent of the 
guarantee or security, are disclosed; or 

(b) on condition that, if the approval of the company is not 
given as in subsection (2) (a) at or before the next 
annual general meeting, the loan shall be repaid or the 
liability under the guarantee or security shall be 
discharged, within six months from the conclusion of 
that meeting. 

(3) Where the approval of the company is not given as required by any such 
condition, the directors authorising the making of the loan, the entering into the 
guarantee or the provision of the security, are jointly and severally liable to 
indemnify the company against any loss arising from it. 

Prohibition of loans to 
directors in certain 
circumstances. 

297. A company shall not make to any director of the company any payment by way of Paymentbycompany 

compensation for loss of office, or as consideration for or in connection with his for loss of office to be 
approved. 

retirement from office, unless particulars with respect to the proposed payment and 



the amount have been disclosed to members of the company and the proposal is 
- approved by the company. 

298. (1) If in connection with the transfer ofthe whole, or any part ofthe undertaking or 
property of a company, it is proposed to make any payment to a director of the 
company by way of compensation for loss of office, or as consideration for or, in 
connection with his retirement from office, the payment is unlawful unless 
particulars with respect to the proposal and the amount have been disclosed to 
members of the company and the proposal is approved by the company. 

(2) Where a payment declared by this section to be illegal is made to a director of a 
company, the amount received is deemed to have been received by him in trust for 
the company. 

299. (I) Where, in connection with the transfer to any person of all or any of the shares in 
a company, being a transfer resulting from-

(a) an offer made to the general body of shareholders, 

(b) an offer made by or on behalf of some other body 
corporate with a view to the company becoming its 
subsidiary or a subsidiary ofits_holding company, 

(c) an offer mad~ l?.Y or on behalf of ap ip.dividual _with __ a 
· view to his obtaining the right to exercise or control the 
exercise of at least one-third of the voting power at any 
general meeting of the company, or 

(d) any other offer which is conditional on acceptance to a 
given extent payment is to be made to a director of the 
company by way of compensation for loss of office, or 
as consideration for or in connection with his retirement 
from office, 

it is the duty of that director to do all things reasonably necessary to secure that 
particulars with respect to the proposed payment and the amount, are included in 
or sent with any notice of the offer made for their shares which is given to any 
shareholder. 

(2) If--

(a) any such director fails to do all things reasonably 
necessary as mentioned in this section, or 

(b) any person who has been properly required by any such 
director to include the said particulars in or send them 

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

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



with any such notice fails so to do, 

he is liable to a penalty in such amount as the Commission shall specify in its 
regulations. 

(3) If-

(a) the requirements of subsection (1) of this section are not 
complied with in relation to any such payments; or 

(b) the making of the proposed payment is not, before the 
transfer of any share in pursuance of the offer, approved 
by a meeting summoned for the purpose of the holders of 
the shares to which the offer relates and of other holders· 
of shares of the same class as any of the said shares, 

any sum rec~ived by the director on account of the payment. is deemed to have 
been reed ;ed by him in trust for any person who has sold his shares as a result of 
the offer made, and the expenses incurred by him in distributing that sum amongst 
those persons shall be borne by him and not retained out of that sum. 

(4) Wherethe shareholders referred to in subsection (3) (b) are not all the members of 
the _company and no provision is made by the articles for summoning or regulating 
such a meeting as is mentioned in that paragraph, the provisions of this Act and of 
the Gom-_p::my' s articles rclating to general-- meetings of· the company~ for that 
purpose, apply to the meeting either without modification or with such modification 
as the Commission on the application of any person concerned may direct for the 
purpose of adapting them to the circumstances of the meeting. 

(5) If at a meeting summoned for the purpose of approving any payment as required by 
subsection (3) (a), a quorum is not present and, after the meeting has been 
adjourned to a later date, a quorum is again not present, the payment is, for the 
purposes of that subsection be deemed to have been approved. 

300. (I) Where, in proceedings for the recovery of any payment which has been received 
by any person in trust by virtue of section 298 and 299 (1) and (3) of this Act, it 
is shown that-

(a) the payment was_ made in pursuance of any arrangement 
entered into as part of the agreement for the transfer in 
question, or within one year but before two years after 
that agreement or the offer leading thereto, and 

(b) the company or any person to whom the transfer was 
made was privy to that arrangement, 

Provisions 
supplementary to 
sections 298 to 299. 



the payment is deemed, except in so far as the contrary is shown, to be one to 
which the subsections apply. 

(2) If in connection with any such transfer mentioned in sections 298 and 299 of this 
Act-

(a) the price to be paid for any share held by a director of 
the company whose office is to be abolished or who is to 
retire from office in the company held by him is in 
excess of the price obtainable at the time by other 
holders of the like shares, or 

(b) any valuable consideration is given to any such 
,director, 

the excess or the money value of the consideration, as the case may be, shall, for 
the purposes of that sectiqn be deemed to have been a payment made to him by 
way of compensation for loss of office, or as consideration for or in connection 
with his retirement from office. 

(3) References in sections 297 - 299 of this Act to payments made to any director of 
a company by way of compensation for loss of office or as consideration for or in 
connection with his retirement from office does not include any bona fide 
payment by way of damages for breach of contract or by way of pension in 
respect o{ past services .. and·- for the- purposes of this subsection, "pension" 
includes any superannuation allowance, superannuation gratuity or similar 
payment. 

(4) Nothing in section 298 or 299 ofthis Act shall be taken to prejudice the operation 
of any rule of law requiring disclosure to be made with respect to any such 
payments as are mentioned there, or with respect to any other like payments 
made, or to be made, to the directors of a company. 

DISCLOSURE OF DIRECTORS' INTERESTS 

301. (1) Every company shall keep a register showing as respects each director of the Registerofdirectors' 

company (not being its holding company) the number, description and amount of shareholding, etc. 

shares in, debentures of the company or any other body corporate, being the 
company's subsidiary, holding company, or a subsidiary of the company's 
holding company, which are held by or in trust for him or of which he has any 
right to become the holder: 

Provided that the register need not include shares in any body corporate which is 
the wholly-owned subsidiary of another body corporate, and for this purpose, a 
body corporate is wholly-owned subsidiary of another if it has no members but 
that other and that other's wholly-owned subsidiaries and its or their nominees. 



(2) Where any share or debenture fail to be or cease to be recorded in the said 
· register in relation to any director by reason of a transaction entered into after the 

commencement of this Act and while he is a director, the register shall also show 
the date of, and price or other consideration for the transaction: 

Provided that where there is an interval between the agreement for any such 
transaction and the completion thereof, the date is that of the agreement. 

(3) The nature and extent of a director's interest or right in or over shares or 
debentures recorded in relation to him in the said register shall, if he so requires, 
be indicated in the register. 

(4) The company shall not by virtue of anything done for the purposes of this 
section, be affected with notice of, or put upon inquiry as to the rights of any 
person in relation to shares or debentures 

(5) The said register shall, subject to the provisiuns of this section, be kept at the 
company's registered or· head office and be open to inspection during business 
hours (subject to such reasonable restrictions as the company may by its articles 
or in general meeting impose, so that at least two hours in each day be allowed 
for inspection) -

(a) during the period beginning 14 days before the date of 
the c6mpany's annual''general meeting and ending three 
days after the date of its conclusion, it shall be open to 
the inspection of any member or holder of debentures 
of the company; and 

(b) during that or any other period, it shall be open to the 
inspection of any person acting on behalf of the 
Commission. 

(6) In computing the 14 days and the three days mentioned in subsection (5), any day 
which is a Saturday, Sunday or a public holiday is disregarded. 

(7) Without prejudice to the rights conferred by subsection (5), the Commission may, 
at any time, request for the production to it of a copy of the register, or any part 
thereof. 

(8) The register shall also be produced at the commencement_ of the company's 
annual general meeting and remain open and accessible during the continuance of 
the meeting to any person attending the meeting. 

(9) If default is made in complying with subsection (1) or (2), or if any inspection 
required under this section ~s refused, or any copy required is not sent within a 



reasonable time, the company and each officer of the company are liable to a 
- penalty in such amount as the Commission shall specify in its regulations, and if 

default is made in complying with subsection (8), the company and every officer of 
the company are liable to a penalty in such amount as the Commission·shall specify 
in its regulations. 

( 1 0) If any inspection required under this section is refused, the Court may, by order, 
compel an immediate inspection of the register. 

(11) For the purposes of this section-

(a) any person, in accordance with whose directions or 
instructions the directors of a company are accustomed 
to act, is deemed to be a director of the company; and 

(b) a director of a company is deemed to hold or to have 
any interest or right in or over, any share or debentur_e 
if a permanent representative of the body corporate 
other than the company holds them or has that interest 
or right in or over them, and either-

(i) that permanent representative is accustomed to 
act in accordance with his directions or 
instructions, or 

(ii) he is entitled to exercise or control the exercise of 
one third or more of the voting power at any 
general meeting of that body corporate. 

3 02. (1) It is the duty of any director of a company to give notice to the company of such 
matters relating to himself as may be necessary for the purposes of sections 301 
and 303 of this Act except so far as it relates to loans made by the company or by 
any other person under a guarantee from or on a security provided by the 
company, to an officer. 

(2) Any notice given for the pUI]Joses of this section, shall be in writing and if it is not 
given at a meeting of the directors, the director giving it shall do all things 
reasonably necessary to secure that it is brought up and read at the next meeting 
of directors after it is given. 

(3) Subsection (1) shall, to the extent to which it applies in relation to directors, apply 
to the like extent for the pUI]Joses of-

(a) section 303 of this Act in relation to officers other than 
directors, and 

General duty to give 
notice, etc. 



(b) section 303 of this Act in relation to persons who are or 
have at any time during the preceding five years been 
officers of the company. 

(4) Any person who makes default in complying with the provisions of this section is 
liable to a penalty in such amount as the Commission shall specify in its 
regulations. 

303. (1) Subject to the prOVISIOns of this section, it is the duty of a director of a Disclosure by directors 

company who is in any way, whether directly or indirectly, interested in a of interests in contracts. 

transaction or a proposed transaction with the company, to immediately notify 
the directors of such company in writing, specifying particulars of the 
director's interest. 

(2) For the purpose · of this section, a general notice given to the directors of a 
company by a director to the effect that he is a member of a specified 
company or firm and · is to be regarded as interested in any transaction which 
may, ~(er the date of the notice, be made with that company or firm, shall not 
be deemed to be a sufficient declaration of interest in relation to any 
transaction so made unless the particulars of the transaction are also disclosed 
by that director to the board upon being known to that director, and that the 
director does all things reasonably necessary to be sure that it is brought up 
and read at the next meeting of the directors after it is given. 

(3) Arty dii"ector who falls to conipiy Witti the provisions ofthis section commits ari 
offence and is liable to a fme in such amount as the Commission shall specify in 
its regulations. 

( 4) Nothing in this section shall be taken to prejudice the operation of any rule of law 
restricting directors of a company from having any interest in contracts with the 
company.· 

3 04. (1) Every company to which this section applies shall, in alL trade circulars, show 
cards and business letters on or in which the company's name appears and which 
are issued or sent by the company to any person in Nigeria, state in legible 
characters with respect to every director -

(a) .his present forename or the initials, and present 
surname; 

(b) any former forename and surname; and 

(c) his nationality, if not a Nigerian: 

Provided that, if special circumstances exist which the Commission is of the 
opinion render it expedient that such an exemption should be granted, the 

Particulars with respect 
to directors in trade 
catalogues, etc. 



Commission may, subject to such conditions as it may prescribe by notice 
_ published in the Federal Government Gazette, exempt a company from the 

obligations imposed by this subsection. 

(2) This section applies to every company incorporated under this Act, or any 
enactment repealed by it. 

(3) If a company defaults in complying with this section, every officer of the company 
is liable to a penalty in such amount as the Commission shall specify in its 
regulations. 

(4) For the purposes of this section-

(a) "initials" includes a recognised abbreviation of a 
forename; 

(b) references to a f0:.:mer forename or surname in the case 
of a married woman do not include the name or 
surname by which she was known previous to the 
marriage; and 

(c) "show cards" means cards containing or exhibiting 
· articles dealt with, or samples or representations. 

305 . (1) A director of a company stands in a fiduciary relationship towards the company Duties of directors. 

and shall observe utmost good faith towards the company fn any transaction with 
it or on its behalf 

(2) A director owes fiduciary relationship with the company where -

(a) a director is acting as agent of a particular shareholder; 
or 

(b) though, he is not an agent of any shareholder, such a 
shareholder or other person is dealing with the 
company's securities. 

(3) A director shall act at all times in what he believes to be the best interests of the 
company as a whole so as to preserve its assets, further its business, and promote 
the purposes for which it was formed, and in such manner as a faithful, diligent, 
careful and ordinarily skilful director would act in the circumstances and, in doing 
so, shall have regard to the impact of the company's operations on the environment 
in the community where it carries on business operations. 

( 4) The matters to which a director of a company is to have regard in the performance 
of his functions include· the interests of the company's employees in general, as 



vvell as the interests of its members. 

-
( 5) A director shall exercise his powers for the purpose for which he is specified and 

shall not do so for a collateral purpose, and the power, if exercised for the right 
purpose, does not constitute a breach of duty, if it, incidentally, affects a member 
adversely. 

( 6) A director shall not fetter his discretion to vote in a particular way. 

(7) Where a director is allowed to delegate his powers under any provision of this Act, 
such a director shall not delegate the power in such a way and manner as may 
amount to an abdication of duty. 

(8) No provision, whether contained in the articles, resolutions of? company, or any 
contract, shall relieve any director from the duty to act in accordance with this 
section or relieve him from any liability incurred as a result of any breach of the 
duties conferred upon him under this section .. ' 

(9) Any duty imposed on a director under this section is enforceable against a director 
by the company. 

306. (1) The personal interest C!f a director shall not conflict with any of his duties as a 
director under this Act. 

(2) A director shall not -

(a) in the course of management of affairs of the company, 
or 

(b) in the utilisation of the company's property, 

make any secret profit or achieve other unnecessary benefits. 

(3) A director is accountable to the company for any secret profit made by him cr any 
benefit derived by him contrary to the provisions of subsection (2). 

( 4) The inability or unwillingness of the company to perlorm any function or duty 
under its articles and memorandum does not constitute a defence to any breach of 
duty of a director under this Act. 

(5) The duty not to misuse corporate information does not cease by a director or an 
officer having resigned from the company, and he is still accountable and can be 
restrained by an injunction from misusing the information received by virtue of his 
previous position. 

(6) Where a director discloses his interests before the transaction and before the secret 

Conflicts of duties and 
interests. 



well as the interests of its members. 

(5) A director shall exercise his powers for the purpose for which he is specified and 
shall not do so for a collateral purpose, and the power, if exercised for the right 
purpose, does not constitute a breach of duty, if it, incidentally, affects a member 
adversely. 

(6) A director shall not fetter his discretion to vote in a particular way. 

(7) Where a director is allowed to delegate his powers under any provision of this Act, 
such a director shall not delegate the power in such a way and manner as may 
amount to an abdication of duty. 

(8) No provision, whether contained in the articles, re.solutions of a company, or any 
contract, shall relieve any director from the duty to act in accordance with this 
section or relieve him from any liability incurred ~s a result of any breach of the 
duties conferred upon him under this section. · 

(9) Any duty imposed on a director under this section is enforceable against a director 
by the company. 

306. (1) The personal interest of a director shall not conflict with any of his duties as a 
director under this Act. 

(2) A director shall not -

(a) in the course ofmanagement of affairs ofthe company, 
or 

(b) in the utilisation of the company's property, 

make any secret profit or achieve other unnecessary benefits. 

(3) A director is accountable to the company for any secret profit made by him or any 
benefit derived by him contrary to the provisions of subsection (2). 

( 4) The inability or unwillingness of the company to perform any function or duty 
under its articles and memorandum does not constitute a defence to any breach of 
duty of a director under this Act. 

(5) The duty not to misuse corporate information does not cease by a director or an 
officer having resigned from the company, and he is still accountable and can be 
restrained by an injunction from misusing the infonnation received by virtue of his 
previous position. 

(6) Where a director discloses his interests before the transaction and before the secret 

Conflicts of duties and 
interests. 



money improperly paid· away, and shall exercise their powers honestly in the 
interest of the company and all the shareholders, and not in their o:vm. or sectional 
interests. 

(2) A director may, when acting within his authority and the powers of the company, 
be regarded as agents of the company under Part III of this Act. 

PROPERTY TRANSACTIONS BY DIRECTORS 

310. (1) Subject to the exceptions provided by section 311 of this Act, a company shall 
not enter into an arrangement whereby-

(a) a director or controlling member of a company or its 
holding company,· or a ·person connected with such a 
director or controlling member, acquires or is to acquire 
one or more non- cash assets of the requisite value from 
the company; or 

(b) the company acquires or is to acquire one or more non
cash assets of the requisite value from such a director or 
controlling member or a person so connected, unless the 
arrangement is first approved by a resolution of the 
company in general meeting after being 'informed of all 
material facts relating to the transaction and if the 
director, cotitfoiHng member or coiuieded person "is a 
director of its holding company or a person connected 
with such a director or controlling member, by a 
resolution in general meeting of the holding company 
after being informed of all material facts r~lating to the 
transaction. 

(2) For the purpose of subsection (1), a non-cash asset is of the requisite value if, at the 
time the arrangement in question is entered into, its value is not less than an 
amount the Commission may by regulation prescribe". 

(3) A person is a controlling member of a company if that person, ~ither alone or in an 
understanding with other persons, has more than 50% of the voting power to elect 
or remove directors of the company. 

(4) For the purposes of this section and sections 311 and 312 of this Act, a shadow 
director is treated as a director. 

Substantial property 
transactions involving 
directors, controlling 
members, etc. 

3 11. ( 1) No approval shall be required to be given under section 310 of this Act by any 
body corporate unless it is a company within the meaning of this Act, or if it is a 
wholly-owned subsidiary of anybody corporate. 

Exceptions from 
section 310. 



(2) Section 309 of this Act does not apply to an arrangement for the acquisition of a 
non- cash asset if-

(a) the asset is to be acquired by a holding company from 
any of its wholly- owned subsidiaries or from a holding 
company by any of its wholly- owned subsidiary of a 
holding company from another wholly-owned 
subsidiary of that same holding company; or 

(b) the arrangement is entered into by a company which is 
being wound up, unless the winding up is a member's 
voluntary winding up. 

(3) Section 310 (1) (a) does not apply to an arrangement whereby a person is to 
acquire an asset from a company of which he is a member, if the arrangement is 
made with that person in his character as a member. 

312. (1) An arrangement entered into by a company .i.n contravention of section 310 of this 
Act and any transaction entered into in pursuance of the arrangement (whether 
by the company or any other person), is voidable at the instance of the company 
or voidable by a court on its decision on a claim by members, unless one or more 
of the conditions specified in subsection (2) is satisfied. 

(2) The conditions are that-

(a) restitution of any money or other asset which is the 
subject-matter of the arrangement or transaction is no 
longer possible or the company has been indemnified in 
pursuance of this section by any other person for the 
loss or damage suffered by it; 

(b) any right acquired bona fide for value and without 
actual notice of the contravention by any person who is 
a party to the arrangement or transaction would be 
affected by its avoidance; or 

(c) the arrangement is, within a reasonable period, ratified 
and affirmed in full accordance with the requirements for 
advance approval set out in section 311 of this Act. 

(3) If an arrangement is entered into with a company by a director of the company or its 
holding company or a person connected with him in contravention of section 310 
of this Act, that director, controlling member and person so connected, and any 
other director of the company who authorises the arrangement or any transaction 
entered into in pursuance of such an arrangement, commits an offence and liable-

Liabilities arising from 
contravention of section 
310. 



(a) to account to the company for any gain which he has 
made and any loss or damage suffered by the company, 
directly or indirectly by the arrangement or transaction, 

(b) directly and derivatively to members of the company for 
any loss or damage suffered by them, 

( c )jointly and severally with any other person liable under 
this subsection, to indemnify the company for any loss 
or damage · resulting from the arrangement or 
transaction, 

where found guilty and convicted of an offence guilty of 
. the office, disqualified to serve as a director of the 
company. 

( 4) In any action referred to in this section the plaintiff has the right to obtain any relevant 
documents from the defendant and the witnesses at trial, and m~-~' request categories of 
documents from such person without identifying specific documents. 

( 5 ) This section is without prejudice to any liability imposed than by this section, and 
is subject to subsections (6) - (7) and the liability under subsection (3) arises 
whether or not the arrangem~nt or transaction entered into has been avoided Wlder 
subsection (1) of this section. · 

(6) If an arrangement is entered into by a company and a person connected with a 
director of the company or its holding company in contravention of section 31 0 of 
this Act~ that director is not liable under subsection (3) if he shows that he took all 
reasonable steps to secure the company's compliance with that section. 

(7) This section has effect with respect to references in sections 310, 311 and 312 of 
this Act to a person being "connected" with a director of a company, and to a 
director being "associated with" or "controlling" a body corporate. 

(8) A person is connected with another person if he is -

(a) that other person's spouse, child or step-child, including 
illegitimate child; 

(b) a body corporate with which the person is associated; or 

(c) a person acting in his capacity as trustee of any trust, 
the beneficiaries of which include-

(i) the director, his spouse, any children or step
children, or 



(ii) a body corporate with which he is associated, or of 
a trust whose terms confer a power on the trustees 
that may be exercised for the benefit of the person, 
his spouse or any children or step-children of his, or 
any such body corporate; or 

(d) a person acting in his capacity as partner of that director 
or ofany person who, by virtue of paragraphs (a), (b) 
or (c), is connected with that director. 

·13. ( 1) A director shall not accept a bribe, a gift, or commission either in cash or kind 
from any person or a share in the profit of that person in respect of any transaction 
involving his company in order to introduce his co~pany to_ dea} with such a 
person. 

(2) If a director contravenes the provisions of subsection (1), he commits a breach of 
duty .~nd the company shall recover from the director the actual gift and sue.. v.~m 
and the other person for damages sustained without any deduction in respect of 
what the director has returned. 

(3) Where the gift is made after the transaction has been completed in a form of 
unsolicited gift as a sign of gratitude, the director may be allowed to keep th~ gift, 
provided he declares it before the board and that fact shall also appear in the 
m.inu!es bqok oJthe _directors. 

(4) In all cases concerning secret benefits, the plea that the company benefited or that 
the gift was accepted in good faith is not a defence. 

MISCELLANEOUS MATTERS RELATING TO DIRECTORS 

314. (1) In a limited company the liability of the directors, managers or managing director, 
may, if so provided by the memorandum, be unlimited. 

(2) In a limited company in which the liability of a director, manager is unlimited, the 
directors and managers of the company and the member who proposes a person 
for election or appointment to the office of director or manager, shall add to that 
proposal a statement that the liability of the person holding that office is 
unlimited, and before the person accepts the office or acts therein, notice in 
writing that his liability are unlimited is given to him by the promoters of the 
company, the directors of the company, any managers of the company and the 
Secretary of the company. 

(3) If any director, manager, or promoter makes default in adding such a statement, or 
if any promoter, director, manager or secretary makes default in giving such a 
notice, he shall is liable to a penalty in such amount as the Commission shall 
specify in its regulations and is also liable for any damage which the person so 
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elected or appointed may sustain from the default. 

315. (1) A limited company, if so authorised by its articles, may, by special resolution, 
alter its memorandum so as to render unlimited the liability of its directors or 
managers, or of any managing director. 

(2) Upon the passing of any such special resolution, the provisions of it are as valid 
as if they had been originally contained in the Memorandum. 

316. Where a company-

(a) receives money by way of loan for specific purpose; _ 

(b) receives money or other property by way of advance 
payment for the execution of a contract or project; or 

(c) with intent to defraud, fails to apply the money or other 
property for the purpose for which it was received, 

every director or other officer of the company who is in default is personally 
liabJe to the party from whom the money or property was received for a refund 
of the money or property so received and not applied for the purpose for which 
it was reG~iv:ed ancl_ 1Jnjhj1Jg in this s~ctia_ll~ffects the liability of-the ccmpany
itself. 

31 7. (1) The provisions of this section apply in respect of any term of an agreement where 
a director's employment with the company of which he is a director or, where he 
is the director of a holding company, his employment within the group, is to 
continue or may be continued, than at the instance of the company (whether 
under the original agreement entered into in pursuance of it or not), for more than 
five years during which the employment-

(a) cannot be terminated by the company by notice; or 

(b) can be so terminated only in specified circumstances. 

(2) References in subsection (1) to employment being continued (or its potential to 
be continued) are references to its being continued (or its potential to be continued) 
whether under the original agreement concerned or under a new agreement entered 
into in pursuance of the original agreement concerned prior to the expiration of the 
original agreement or within 6 months of the expiration of the original agreement. 

(3) A company shall not incorporate, in an agreement, such a term as is mentioned in 
subsection (1) unless the term is first approved by a resolution of the company in 
general meeting and in the case of a director of a holding company, by a resolution 
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of that company in general meeting. 

(4) No approval is required to be given under this section by anybody corporate unless 
it is a company within the meaning of this Act, or if it is a wholly-owned subsidiary 
of any body corporate. 

(5) A resolution of a company approving such a term as is mentioned in subsection (1 ), 
shall not be passed at a general meeting of the company unless a written 
memorandum setting out the proposed agreement incorporating the term is 
available for inspection by members of the company both -

(a) at the company's registered office for at least 15 days 
ending with the date of the meeting; and 

(b) at the meeting itself. 

( 6) A term incorporated in an agreement in coptravention of this section is to the extent 
that it contravenes the section, void, and that agreement and in a case where 
subsection (2) applies, the original agreements is deemed each to contain a term 
entitling the company to terminate it at any time by the giving of reasonable notice. 

(7) In this section -

(a) "employment" in9lqdes _employment nnci_~r ::~ _r.0ntract 
for services; and 

(b) "group" in relation to a director of a holding company, 
means the group which consists of that company and its 
subsidiaries and for purposes of this section, a shadow 
director shall be treated as a director. 

318. (1) Every company shall keep a register of its directors. 

(2) The register shall contain the required particulars of each person who is-n director 
of the company. 

(3) The register shall be kept available for inspection at the company's registered 
office. 

( 4) The company shall give notice to the Registrar-

(a) of the place at which the register is kept available for inspection, and 

(b) of any change in that place, unless it has at all times been kept at the 
company's registered office: 

Register of directors. 



. . 

(5) The Register shall be open to the inspection of any-

(a) member of the company without charge, and 

(b) other person on payment of such fee as may be 
prescribed. 

(6) If default is made in complying with subsection (1), (2) or (3) or if default is made 
for 14 days in complying with subsection (4), or if an inspection required under 
subsection (5) is refused, the company and each officer of the company is each 
liable to a penalty in such amount as the Commission shall specify in its 
regulations. 

(7) In the case of a refusal of inspection of the register, the Court may upon 
application by any person aggrieved, by order compel an immediate inspection of 
it. 

319. (1) A company's register of directors shall contain, in the case of an individual-

(a) full name and any former name or names; 

(b) service address; 

(<;) nationality; 

(d) business occupation (if any); 

(e) date ofbirth; 

(f) phone number; and 

(g) email address. 

(2) For the purposes of this section a "former name" means a name by which the 
individual was formerly known. 

(3) The register contain particulars of a former name where the former name-

(a) was changed or disused before the person attained the 
age of 18 years, or 

(b) has been changed or disused for 20 years or more. 

(4) A person's service address may be stated to be the company's registered office. 

Particulars of directors 
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320. (1) Every company shall keep a register of directors' residential addresses. 

(2) The register shall state the usual residential address of each of the company's 
directors. 

(3) If a director's usual residential address is the same as the service address (as stated 
in the company's register of directors), the register of directors' residential 
addresses need only contain an entry to that effect provided the service address is 
not the company's registered office. 

(4) If default is made in complying with this section, the company and each officer of 
the company are each liable to a penalty in such amount as the Commission shall 
specifY in its regulations. 

3 21 . ( 1) A company shall, within 14 days from-

·(a) a person becoming or ceasing to be a director; or 

(b) the occurrence of any change in the particulars 
contained in its register of directors or residential 
addresses, 

give notice to the Commission of the change and of the date on which it 
occurred. 

(2) Notice of a person ha_ying become a director of the company shall-

(a) contain a statement of the particulars of the new 
director that are required to be included in the 
company's register of directors and its register of 
directors' :residential addresses, and 

(b) be accompanied by a consent, by that person, to act in 
that capacity. 

(3) Where-

(a) a company gives notice of a change of a director's 
service address as stated in the company's register of 
directors; and 

(b) the notice is not accompanied by notice of any resulting 
change in the particulars contained in the company's 
register of directors' residential addresses, 

the notice shall be accompanied by a statement that no 
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such change is required. 

(4) If default is made in complying with this section, the company and each officer of 
the company are liable to a penalty for every day during which the default 
continues. 

PARTICULARS OF DIRECTORS TO BE REGISTERED AND NOTIFIED TO THE 
COMMISSION 

322. The Minister may by regulations, vary particulars required to be contained in a 
company's register of directors and to notify the Commission. 

RESTRICTION ON USE OR DISCLOSURE OF DIRECTORS' ADDRESSES 

Power to make 
regulations on 
particulars of directors. 

323. (1) This Chapter makes provision for protecting,. in the case o.f a company director Protected information. 

who is an individual -

(a) information as to his usual residential address; and 

(b) the information that his service address is his usual 
residential address. 

_(2)_in.fo:rmation in ~section (1) is referred tc)in thi.s "P~rt RS "pmteG.ted information". 

(3) Information does not cease to be protected information on the individual ceasing 
to be a director of the company, and references in this chapter to a director 
include, to that extent, a former director. 

324. (1) A company shall not use or disclose protected information about any of its 
directors, except -

(a) for communicating with the director concerned, 

(b) in order to comply with any requirement of this Act as 
to particulars to be sent to the registrar, or 

(c) in accordance with section 328. 

(2) Subsection ( 1) . does not prohibit any use or disclosure of protected information 
with the consent of the director concerned. 

325. (1) The Commission shall omit protected information from the material on the 
register that is available for inspection where-

(a) it is contained in a document delivered to the director in 
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which such information is required to be stated; and 

(b) in the case of a document having more than one part, it 
is contained in a part of the document in which such 
information is required to be stated. 

(2) The Commission is not obliged -

(a) to check other documents or (as the case may be) other 
parts of the document to ensure the absence of 
protected information; or 

(b) to omit from the material that is available for public 
inspection anything registered before this Chapter 
comes into effect. ·· 

(3) The Commission shall not use or disclose protected information except-

(a) as permitted by section 326; or 

(b) in accordance with section 327. 

326. (1) The Corrimission may use protected information for communicating with the 
dfrec!o! in q?~sti?n. 

(2) The Commission may disclose protected information-

(a) to a public authority specified for the purposes of this 
section by regulations made by the Minister; or 

' 

(b) to a credit reference agency. 

(3) The Minister may make provision by regulations-

(a) specifying conditions for . the disclosure of protected 
information in accordance with this section; and 

(b) providing for the charging of fees. 
(4) The Minister may make provision by regulations requiring the Commission, on 

application, to refrain from disclosing protected information relating to a director 
to a credit reference agency. 

(5) Regulations under subsection ( 4) may make provision as to-

(a) who may make an application; 

Permitted use or 
disclosure by the 

-Commi3sian; 



(b) the grounds on which an application may be made; 

(c) the information to be included in and documents to 
accompany an application; and 

(d) how an application is to be determined. 

(6) Provision under subsection (5) (d) may in particular-

(a) confer a discretion on the Commission; and 

(b) provide for a question to be referred to a person other 
than the Commission for the purposes of determining 
the application. 

(7) In this section-

(a) "credit reference agency" means a person carrying on a 
business comprising the furnishing of information 
relevant to the financial standing of individuals, being 
information collected by the agency for that purpose; 
and 

(b) "public authority" includes any person or body l_l<:tving_ 
iu.i:ictions of a public natUi·e. . .. . -

3 2 7. ( 1) The court may make an order for the disclosure of protected information by the Disclosure under court 

company or by the Commission if- order. 

(a) there is evidence that service of documents at a service 
address other than the director's usual residential 
address is not effective to bring them to the notice of the 
director; or 

(b) it is necessary or expedient for the information to be 
provided in connection with the enforcement of an order 
or decree of the Court and the Court is satisfied that it is 
appropriate to make the order. 

(2) An order for disclosure by the Commission is to be made only if the company-

(a) does not have the director's usual residential address; or 

(b) has been dissolved. 

(3) The order may be _made on the application of a liquidator, creditor or member of 



the company, or any other person appearing to the court to have a sufficient interest. 

(4) The order shall specify the persons to whom, and purposes for which, disclosure is 
authorised. 

328. (1) The Commission may put a director's usual residential address on the public 
record if-

(a) communications sent by the Commission to the director 
and requiring a response within a specified period 
remain unanswered; or 

(b) there is evidence that service of documents at a service 
address provided in place of the director's usual 
residential addre-ss is not effective to bring them to the 
notice of the director. 

(2J fhe Commission shall give notice of the proposal-

(a) to the director; and 

(b) to every company of which the Commission has been 
notified that the individual is a director. 

(3)Tne notice shail- --

(a) state the grounds on which it is proposed to put the 
director's usual residential address on the public record, 
and specify a period within which representations may 
be made before that is done; and 

(b) be sent to the director at his usual residential address, 
unless it appears to the Commission that service at that 
address may be ineffective to bring it to the director's 
notice, in which case it may be sent to any service 
address provided in place of that address. 

(4) The Commission shall take account of any representations received within the 
specified period. 

329. (1) The Commission, on deciding that a director's usual residential address is to be 
put on the public record, shall proceed as if notice of a change of registered 
particulars had been given -

(a) stating that address as the director's service address; and 
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(b) stating that the director's usual residential address is the 
same as his service address. 

(2) The Commission shall give notice of having done so-

(a) to the director; and 

(b) to the company. 

(3) On receipt of the notice the company shall-

(a) enter the director's usual residential address in its 
register of directors as his service address; and 

(b) state in its register of directors' residential addresses 
that his usual residential address is the same as his 
.service address. 

( 4) If the company has been notified by the director in question of a more recent 
address as his usual residential address, it shall -

(a) enter that address in its register of directors as the 
director's service address; ·and 

(b} giv~;; nodce-tu lhe registntt as on a change ofregtstete<i 
particulars. 

(5) If a company fails to comply with subsection (3) or (4), the company and each 
officer of the company are liable to a penalty for every day during which the 
default continues in such amount as the Commission shall specify in its 
regulations. 

(6) A director whose usual residential address has been put on the public record by the 
Commission under this section may not register a service address other than his 
usual residential address for five years from the date of the Commission's decision. 

CHAPTER 12- SECRETARIES 

3 30. (1) Except in the case of a small company, every company shall have a secretary. 

(2) Where at the commencement of this Act a public company has not appointed a 
secretary, the company shall not later than six months after the commencement of 
this Act appoint a Secretary. 

(3) Anything required or authorised to be done by or of the secretary may, if the 
office is vacant or there is for any other reason no secretary capable of acting, be 

Secretaries. 



done by or of any assistant or deputy secretary or, if there is no assistant or deputy 
secretary capable of acting, by or of any officer of the company authorised 
generally or specially by the directors. 

( 4) If a public company contravenes the provisions of this section, the company and 
the directors of the company are liable to a fine in such amount as the 
Commission shall specify and, in the case of continued contravention, to a daily 
penalty in such amount as· the Commission shall specify. 

331. A provision requiring or authorising a thing to be done by or of a director and the 
secretary is not satisfied by its being done by or of the same person acting both as 
director and as, or in place of the secretary. 

332. It is the duty of a director of a company to take all reasonable steps to ensure that the 
secretary of the company is a person who appears to have the requisite knowledge and 
experience to discharge the functions of a secretary of a company, and in the case of a 
public company, he shall be- · 

(a) a member of the Institute of Chartered Secretaries and 
Administrators; 

(b) a legal practitioner within the meaning of the Legal 
Practitioners Act; 

(c) a member of any professional body of accountants 
established from time to time by an Act of the National 
Assembly; 

(d) any person who has held the office of the secretary of a 
public company for at least three years of the five years 
immediately preceding his appointment in a public 
company; or 

(e) a body corporate or fum consisting of members each of 
whom is qualified under paragraph (a), (b), or (c). 

A voidance· of acts done 
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3 3 3. (1) A secretary is appointed by the directors and, subject to the provisions of this Appointment and 
section, may be removed by them. removal of a secretary. 

(2) Where it is intended to remove the secretary of a public company, the board of 
directors shall give him notice-

(a) stating that it is intended to remove him; 

(b) setting out the grounds on which it is intended to 



remove him; 

(c) giving him a period at least seven working days within 
which to make his defence; and 

(d) giving him an option to resign his office within seven 
working days. 

(3) Where, following the notice prescribed in subsection (2), the secretary does not 
within the given period resign his office or make a defence, the board may remove 
him :from office and shall make a report to the next general meeting, but where the 
secretary, without resigning his office, makes a defence and the board does not 
consider it sufficient, if the ground-

(a) on which it is intended to remove him is fraud or 
serious misconduct, the board may remove him from 
office and shall report to the next general mePting; and 

(b) is other than fraud or serious misconduct, the board 
shall not remove him without the approval of the 
general meeting, but may suspend him and shall report 
to tJ:le next general meeting. 

(1) N pt\\jtl.J.st~n~Upg _ ap.y p_rgvi~iqn 9f law~ whE:Je a_ secr~tary stJspenJkci tmcler . 
subsection (3) (b) is removed with the approval of the general meeting, the 
removal may take effect from such time as the general meeting may determine. 

334. A secretary does not owe fiduciary duties to the company, but where he is acting as Fiduciary interests of a 

its agent he owes fiduciary duties to it, and as such is liable to the company where he secretary. 

makes secret profits or lets his duties conflict with his personal interests, or uses 
confidential information he obtained from the company for his own benefit. 

335. (1) The duties of a secretary include- Duties of a secretary, 

(a) attending the meeting of the company, the board of 
directors and its committees, rendering all necessary 
secretarial services in respect of the meeting and 
advising on compliance, by the meetings, with the 
applicable rules and regulations; 

(b) maintaining the registers and other records required to 
be maintained by the company under this Act; 

(c) rendering proper returns and giving notification to the 
Commission required under this Act; and 



(d) carrying out such administrative and other secretarial 
duties as directed by the director or the company. 

(2) The secretary shall not, without the authority of the board exercise any power 
vested in the directors. 

336. Every public company shall maintain a register of secretaries which shall contain the 
particulars set out in section 337 of this Act. 

337. (1) A company's register of secretaries shall contain the following particulars in the 
case of an individual -

(a) full name and any former name or names; 

(b) address; and 

(c) email address. 

(2) For the purposes of this section a "former name" means a name by which the 
individual was formerly known. 

(3) The register may not contain particulars of a former name where the former 
name-

(a)-was -chrurged urdbu~ed -befote the person attained the 
age of 18 years; or 

(b) has been changed or disused for 20 years or more. 

(4) The address required to be stated in the register is a service address which may be 
stated to be the company's registered office. 

338. (I) A company's register of secretaries shall contain the following particulars in the 
case of a body corporate, or a firm-

(a) corporate or firm name; 

(b) registered or principal office; and 

(c) email address. 

(2) If all the partners in a fmn are joint secretaries it is sufficient to state the 
particulars that would be required if the finn were a legal person and the firm had 
been appointed secretary. 

Register of secretaries. 
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339. (1) A company shall, within 14 days, from-

(a) a person becoming or ceasing to be a secretary, or 

(b) the occurrence of any change. in the particulars 
contained in its register of secretaries, 

give notice to the Commission of the change and of the date on which it occurred. 

(2) Notice of a person having become a secretary of the company shall -

(a) contain a statement of the particulars of the new 
secretary that are required to be included in the 
company's register of secretaries; and 

(b) be accompanied by a consent, by that person, to act in 
that r~1pacity. 

(3) If default is made in complying with this section, the company and each officer of 
the company are liable to a penalty for every day during which the default 
continues in such amount as the Commission shall specify in its regulations. 

· 340. The Minister may, by regulations vary particulars required to be contained in a 
company's regi~.te! ~fse~ret~ies ::md~o be notified t9 the _Com.rni.'t5ion. 

CHAPTER 13 - PROTECTION OF MINORITY AGAINST ILLEGAL AND 
OPPRESSIVE CONDUCT 

ACTION BY OR AGAINST THE COMPANY 

341 . Subject io the provisions of this Act, where an irregularity is made in the course of a 
company's affairs or any wrong is done to the company, only the company can sue to 
remedy that wrong and only the company can ratify the irregular conduct. 

342. (I) For the purposes of this section, "major asset transaction" means a transaction or 
related series oftrat:Lsactions which includes the-

(a) purchase or other acquisition outside the usual course 
of the company's business; and 

(b) sale or other transfer outside the usual course of the 
company's business, of the company's property or 
other rights the value of which, on the date of the 
company's decision to complete the transaction, is 50% 
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or more of the book value of the company's assets 
based on the company's most recently ·compiled 
balance sheet. 

(2) In undertaking a major asset transaction-

(a) the board of directors of the company shall 
recommend the transaction and direct that it be 
submitted for approval to an annual or extraordinary 
general meeting of members; 

(b) notice of the transaction, stating that a purpose of the 
meeting is to consider the transaction and including a 
summar)r of the transaction and of the recommendation 
of the board of directors on the transaction, shall be 
given to all members entitled to notice of or to attend 
the·meeting or to vote on the transaction; and 

(c) at the meeting the members shall approve the 
transaction by a special resolution, unless the 
company's memorandum of association provides for its 
approval by an ordinary resol~tion, in which case it is 
approved by an ordinary resolution. 

34l Without prejudfce to the r!ghts -of members ooder sections 346 - 351 and sections 
353 - 355 of this Act or any other provisions of this Act, the Court, on the application 
of any member, may by injunction or declaration restrain the company or its officers 
from-

(a) entering into any transaction which is illegal or ultra 
vires; 

(b) purporting to do by ordinary resolution any-act which 
by its articles or this Act required to be done by special 
resolution; 

(c) any act or omission affecting the applicant's individual 
'rights as a member; 

(d) committing fraud on either the company or the minority 
shareholders where the directors fail to take appropriate 
action to redress the wrong done; 

(e) where a company meeting cannot be called in time to be 
of practical use in redressing a wrong done to the 
company or to minority shareholders; 
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(f) where the directors are likely to derive a profit or 
benefit, or have profited or benefited from their 
negligence or from their breach of duty; and 

(g) any other act or omission, where the interest of justice 
so demands. 

344. (1) Where a member institutes a personal action to enforce a right due to him Personal and 

personally, or a representative action on behalf of himself and other affected representative actio. 

members to enforce any right due to them, he or they are subject to subsection 
(2), entitled to -

(a) damages for any loss incurred on account of the breach · 
- of that right; or 

(b) declaration or injunction to restrain the company or the 
directors from doing a particular act. 

(2) Where, in proceedings brought under this section, the Court fmds the directors or 
any of them liable for any wrongdoing, the erring director is personally liable in 
damages to the aggrieved member. 

(3) Where any member institutes an action under this section, the Court may award 
l:USl"S ltrhim personaily Whelherlir Iiot his actioh s\icceeas. --- -- -

( 4) In any proceeding by a member under section 343 of this Act, the Court may, if it 
deems fit, order that the member shall give security for costs. 

345. For the purpose of sections 343 and 344 of this Act, "member" includes-

(a) the personal representative of a deceased member; and 

(b) any person to whom shares have been transferred or 
transmitted by operation of law. 

346. (I) Subject to the provisions of subsection (2), an applicant may apply to the Court 
for leave to bring an action in the name or on behalf of a company or a company's 
subsidiary, or to intervene in an action to which the company or the company's 
subsidiary is a party, for the purpose of prosecuting, defending or discontinuing 
the action on behalf of the company or the company's subsidiary. 

(2) No action may be brought and no intervention may be made under subsection (1 ), 
unless the Court is satisfied that-

(a) a cause of action has arisen from an actual or proposed 
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act or oniission involving negligence, default, breach of 
duty or trust by a direc:tor or a fanner director of the 
company; 

(b) the applicant has given reasonable notice to the 
directors of the company of his intention to apply to the 
Court under subsection (I); 

(c) the directors of the company do not bring, diligently 
prosecute, defend or discontinue the action; 

(d) the notice contains a factual basis for the claim and the 
actual or potential damage caused to the company; 

(e) the applicant is acting in good faith; and 

(f) it appears to be in the best interest of the company that 
the action be brought, prosecuted, defended or 
discontinued. 

(3) An action under this section may be against the director or any other person (or 
both). 

(4) In any action referred to in this section the plaintiff shall have the right to obtain 
. any re-levant doCU..'TI.enta frem-thG defendant and tii~ Witnesses attriat and may In 
pursuance of that right request categories of documents from such person without 
identifying specific documents. 

347. (I) In connection with an action brought or intervened under section 346 ofthis Act, 
the court may, at any ·time, make any such order or orders as it deems fit. 

(2) The Court may make an order-

(a) authorising the applicant or any other person to control 
the conduct of the action; 

(b) giving directions for the conduct of the action; 

(c) directing that any amount adjudged payable by a 
defendant in the action is paid, in whole or in part, 
directly to former and present security holders of the 
company instead of to the company; and 

(d) . requiring the company to pay reasonable legal fees 
incurred by the applicant in connection with the 
proceedings. 

Powers of the court to 
make orders in 
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348." An application made .or an action brought or intervened in under section 6 shall not 
be stayed or dismissed by reason only that it is shown that an alleged breach of a right 
or a duty owed to the company has been or may be approved by the shareholders of 
such company, but evidence of approval by the shareholders may be taken into 
account by the Court in making an order under section 3 4 7. 

349. An application made or an action brought or intervened in under section 346 shall 
not be stayed, discontinued, settled or dismissed for want of prosecution without the 
approval of the Court given upon such terms as the Court deems fit and, if the Court 
determines that the rights of any applicant may be substantially affected by such stay, 
discontinuance, settlement or dismissal, the 8ourt may order any party to the 
application or action to give notice to the applicant. 

350. An applicant shall not be required to give security for costs in any application made 
or action broughi vr intervened in under section 346 of this Act. 

351. In an application made or an action brought or intervened in under section 346, the 
court may at any time order the company to pay to the applicant interim costs before 
the final disposition of the application or action. 

352. In sections 346- 351 of this Act, "applicant" means-

(a) a registered holder or a beneficial owner and a former 
registered holder or beneficial owner, of a security of a 
company; 

(b) a director or an officer or a former director or officer of 
a company; 

(c) the Commission; or 

(d) any other person who in the discretion of the Court, is a 
proper person to make an application under section 
346. 

RELIEF ON THE GROUNDS OF UNFAIRLY PREJUDICIAL AND OPPRESSIVE 
CONDUCT 

Evidence of 
shareholders' approval 
not decisive. 

Court's approval to 
discontinue. 

No security for costs. 

Interim costs. 

Definition. 

353. (1) An application to the Court by petition for an order under section 354 in relation Application. 

to a company may be made by -

(a) a member of the company; 



-
348. An application made or an action brought or intervened in under section 6 shall not 

be stayed or dismissed by reason only that it is shown that an alleged breach of a right 
or a duty owed to the company has been or may be approved by the shareholders of 
such company, but evidence of approval by the shareholders may be taken into 
account by the Court in making an order under section 34 7. 

349. An application made or an action brought or intervened in under section 346 shall 
not be stayed, discontinued, settled or dismissed for want of prosecution without the 
approval of the Court given upon such terms as the Court deems fit and, if the Court 
determines that the rights of any applicant may be substantially affected by such stay, 
discontinuance, settlement or dismissal, the Court may order any party to the 
application or action to give notice to the applicant. 

350. An applicant shall not be required to give security for costs in any application made 
or action broughi ur intervened in under section 346 of this Act. 

3 51. In an application made or an action brought or intervened in under section 3 46, the 
court may at any time order the company to pay to the applicant interim costs before 
the final disposition of the application or action. 

352. In sections 346- 351 of this Act, "applicant" means-

(a) a registered holder or a beneficial owner and a former 
registered holder or beneficial owner, of a security of a 
company; 

(b) a director or an officer or a former director or officer of 
a company; 

(c) the Commission; or 

(d) any other person who in the discretion of the Court, is a 
proper person to make an application under section 
346. 

RELIEF ON THE GROUNDS OF UNFAIRLY PREJUDICIAL AND OPPRESSIVE 
CONDUCT 

Evidence of 
shareholders' approv!il 
not decisive. 

Court's approval to 
discontinue. 

No security for costs. 

Interim costs. 

Definition. 

353. (1) An application to the Court by petition for an order under section 354 in relation Application. 

to a company may be made by-

(a) a member of the company; 



(b) a director or officer, former director or officer of the 
company; 

(c) a creditor; 

(d) the Commission; or 

(e) any other person who, in the discretion of the Court, is 
the proper person to make an application under section 
354. 

(2) In sections 354 and 355 of this Act, "member" includes-

(a) the personal representative of a deceased member; and 

(b) any person to whom shares have been transferred or 
transmitted by operation of law. 

354. (1) An application for relief on the ground that the affairs of a company are being or 
have been conducted in an illegal or oppressive manner may be made to the Court 
by petition. 

(2) An application to the Court by petition _for ap. ord_er ll!!d~r. this s~ctign jn_ r~JatiQn 
- 'to a c'oinpaiiy may he-made by·-' . 

(a) a member of the company who alleges that-

(i) the affairs of the company are being or have been 
conducted in a manner that is oppressive or unfairly 
prejudicial to, or unfairly discriminatory against, a 
member or members, or in a manner that is or has 
been in disregard of the interests of a member or 
the members as a whole, or 

(ii) an act or omission or a proposed act or omission, 
by or on behalf of the company or a resolution, or a 
proposed resolution, of a class of members, was, is 
or would be oppressive or unfairly prejudicial to, or 
unfairly discriminatory against, a member or 
members or was, is or would be in a manner which 
is in disregard of the interests of a member or the 
members as a whole; or 

(b) any of the persons mentioned under section 353 (1) (b), 
(c) and (e) who alleges that-

Grounds upon which an 
application may be 
made. 



(i) the affairs of the company have been or are .being 
conducted in a manner oppressive or tnifairly 
prejudicial to or discriminatory against or in a 
manner in disregard of the interests of that person, 
or 

(ii) an act or omission, or a proposed act or omission 
was, is or would be oppressive or unfairly 
prejudicial to, or unfairly discriminatory against, or 
was or is in disregard of the interests of that person, 
or 

(c) the Commission in a case where it appears to it in the 
exercise of its powers under the provisions of this Act 
or any other enactment that-

(i) the affairs of the company wer'"' or are being 
conducted in a manner that was or is oppressive or 
unfairly prejudicial to, or unfairly discriminatory 
against a member or members, or was or 1s m 
disregard of the public interest, or 

(ii) any actual or proposed act or omission of the 
cufi1pany, ·· -hrdudirtg an ·act ot · om.tssioh ·on -its 
behalf which was, is or would be oppressive, or 
unfairly prejudicial to, or unfairly discriminatory 
against a member or members in a manner which 
was or is in disregard ofthe public interest. 

355. (1) If the Court is satisfied that a petition under sections 353 and 354 is well 
founded, it may make such order or orders as it deems fit for giving relief in 
respect of the matter complained of. 

(2) Without prejudice to the generality of subsection (1), the Court may make an 
order-

(a) ~hat the company be wound up; 

(b) for regulating the conduct of the affairs of the company 
in future; 

(c) for the purchase of the shares of any member by other 
members of the company; 

(d) for the purchase of the shares of any member by the 

Powers of the Court to 
make orders in petitions 
under sections 353 and 
354. 



company and for the reduction accordingly of the 
company's capital; 

(e) directing the company to institute, prosecute, defend or 
discontinue specific proceedings, or authorising a 
member or the company to institute, prosecute, defend 
or discontinue specific proceedings in the name or on 
behalf of the company; · 

(f) varying or setting aside a transaction or contract to 
which the company is a party and compensating the 
company or any other party to the transaction or 
contract; 

(g) drrecting an investigation to be made by the 
Commission; 

(h) appointing a receiver or a receiver and manager of 
property of the company; 

(i) restraining a person from engaging in specific conduct 
or from doing a specific act or thing; or 

G) requiring a person to do a specific act orthing. 

(3) Where an order that a company be wound up is made under this section, the 
provisions of this Act relating to winding up of companies shall apply, with such 
modifications as are necessary, as if the order had been made upon an application 
duly filed in the Court by the company. 

(4) Where an order under this section makes any alteration or addition to the 
memorandum or articles of a company, notwithstanding anything in any other 
provision of this Act, but subject to the provisions of the order, the company does 
not have power, without the leave of the Court, to make any further alteration or 
addition to the memorandum and articles inconsistent with the provisions of the 
order but, subject to this subsection, the alteration or addition shall have effect as if 
it had been made by a resolution of the company. 

(5) A certified true copy of an order made under this section altering or giving leave to 
alter a company's memorandum or articles shall, within 14 days from the making 
of the order or such longer period as the Court may allow, be delivered by the 
company to the Commission for registration, and if the company defaults in so 
complying, the company and each officer of it are liable to a penalty as the 
Commission shall specify in its regulations. 



35,6: Any person who contravenes or fails to comply with an order made under section 
355 that is applicable to him, commits an offence and is liable to a penalty as the 

• Commission shall specifY in its regulations. 

357. (1) The Commission may appoint one or more competent inspectors to investigate 
the affairs of a company and to report on them in such manner as it may direct. 

(2) The appointment may be made-

(a) in the case of a company having a share capital, on the 
application of members holding at least one-tenth of the 
class of shares issued; 

(b) in the case of a company not having a share capital,_ on 
the application of at least one-tenth in number of the 
persons on the company's register of members; and 

(c) in any other case, on the application of the company. 

(3) The application shall be supported by such evidence as the Commission may 
require for the purpose of showing that the applicant or applicants have good reason 
for requiring the investigation. 

(4) Where a company's employee, in compli~ce_with_an _igsp~c_tor'$ reql]e}:::t, provides 
-the i1lspectotwltli aiiy1nformation concerning the company's affairs, the company 
shall protect the employee from any form of discrimination or other urifair 
treatment. 

(5) Any employee relieved of his employment without any just cause, other than for 
reason of disclosure made pursuant to the provision of this section, is entitled to a 
compensation which is calculated as if he had attained the maximum age of 
retirement or had served the maximum period of service, in accordance with his 
terms of employment or conditions of service to the company. 

Penalty for failure to 
comply with order of 
the Court . 

Investigation ofa 
company on its own 
application or that of its 
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3 58. (1) The Commission shall appoint one or more competent inspectors to investigate Other investigations of 

the affairs of a company and report on them in such manner as it directs, if the company. 

Court, by order declares that its affairs ought to be investigated. 

(2) Notwithstanding the provisions of sections 357 and subsection (1) of this section, 
the Commission may appoint one or more competent inspectors to investigate the 
affairs of a company and report on them in such manner as it directs, if it appears 
to it that there are circumstances suggesting that -

(a) the company's affairs are being or have been conducted 
with intent to defraud its creditors or the creditors of any 
other person, or in a manner which is unfairly 



prejudicial to some part of its members; 

(b) any actual· or proposed act or omission of the company 
(including an act or omission on its behalf) is or would 
be so prejudicial, or that the company was formed for 
any fraudulent or unlawful purpose; 

(c) persons concerned with the company's formation or the 
management of its affairs have in connection therewith 
been guilty of fraud, misfeasance or other misconduct 
towards it or towards its members; or 

(d) the company's members have not been given all the 
information with respect to its affairs which they might 
reasonably expect. 

(3) Subsections (1) and (2) are without prejudice to ·the powers of the Commission 
under section 366, and the power conferred by subsection (2) is exercisable with 
respect to a body corporate, notwithstanding that it is in a course of being 
voluntarily wound up. 

(4) Reference in subsection (2) to a company's member, includes,-

(a) any of the personal representatives of a deceased 
- ~ member; and · 

(b) any person to whom shares have been transferred or 
transmitted by operation of law. 

359. (1) If an Inspector appointed, under section 357 or 358, to investigate the affairs of a Inspectors' powers 

company thinks it necessary for the purposes of his investigation to investigate during investigation. 

the affairs of another body corporate which is or at any time been the company's 
subsidiary or holding company, or a subsidiary of its holding company or a 
holding company of its subsidiary, he shall report on the affairs of the other body 
corporate so far as he thinks that the results of his investigation of its affairs are 
relevant to the investigation of the affairs of the company first mentioned above. 

(2) An inspector appointed under either section 357 or 358 may at any time in the 
course of. his investigation, without the necessity of making an interim report, 
inform the Commission of matters coming to his knowledge as a result of the 
investigation tending to show that an offence has been committed. 

360. (1) When an inspector is appointed under section 357 or 358, it is the duty of both 
past and present officers and agents of the company, and all. past and present 
officers and agents of any other body corporate whose affairs are investigated 
under section 359, to-

Production of 
documents and 
evidence to inspectors. 



(a) produce to the inspector all information, books and 
documents of or relating to the company or, as the case 
may be, the other body corporate, which are at their 
disposal, in their custody or power; 

(b) appear before the inspector when required to do so; and 

(c) give the inspector all assistance in connection with the 
investigation which he is reasonably able to give. 

(2) If the inspector considers that a person other than an officer or agent of the 
company or other body corporate is or may be in possession of information 
concerning its affairs, he may require that person to produce to him such 
information, books or documents at his disposal, under his custody or power 
relating to the company or other body corporate, to appear before him and give 
him all assistance in connection with the investiw.~.tion which he is reasonably able 
to give, and it is that person's duty to comply with the requirement. 

(3) An inspector may examine on oath the officers and agents of the company or other 
body corporate, and any such person as is mentioned in subsection (2) in relation 
to the affairs of the company or other body, and administer an oath accordingly. 

( 4) In this section, a reference to officers or to agent~ inclug~s_ P_!l.St apd. pr~sept officers 
6t ·agents~ aS tlie cas"e· inay oe, and "agent''in relation to a company or other body 
corporate, includes its bankers and solicitors and persons employed by it as 
auditors, whether these persons are or are not officers of the company. 

(5) An .answe; given by a person to a question put to him in exercise of powers 
conferred by this section (whether as it has effect in relation to an investigation 
under any of sections 357 - 359 as applied by any other section in this Act) may be 
used in evidence against him. 

(6) Where: any officer or agent of the company, or any other person refuses to answer 
any question put to him by the inspector, or provide any information, books or 
documents at his disposal, under his custody or power with respect to the affairs of 
the company, or other body corporate, the inspector may apply to Court for 
contempt proceedings against the officer, agent or person. 

361. (1) If an inspector has reasonable grounds for believing that a director, or past 
director, of the company or other body corporate whose affairs he is 
investigating maintains or has maintained a bank account of any description, 
whether alone or jointly with another person and whether in Nigeria or 
elsewhere, into or out of which there has been paid -

(a) the emoluments or part ofthe emoluments of his office 

Power of inspector to 
call for directors' bank 
accounts. 



as such director, particulars of which have not been 
disclosed in the financial statements of the company or 
other body corporate for any financial year, contrary to 
the provisions of Part V of the Second Schedule to this 
Act (in relation to particular in accounts of directors); 

(b) any money which has resulted from or been used in the 
financing of an undisclosed transaction, arrangement or 
agreement; or 

(c) any money which has been in any way connected with 
an act or omission or series of acts or omissions, which 
on the part of that director constituted misconduct 
whether fraudulent or not towards the company or body 
corporate or its members, the inspector may require the 
director to produce to him all documents in the 
director's possession, or under his control, relating tQ.' 
that bank account. 

(2) For purposes of subsection (1) (b) of this section, an "undisclosed" transaction, 
arrangement or agreement is one the particulars of which have not been disclosed in 
the fmancial statement of any company or in a statement annexed thereto for any 
financial year, including the disclosure of contracts between companies and their 
Directors. 

362. (1) When an inspector is appointed under section 357 or 358 to investigate the affairs 
of a company, the following applies in the case of-

(a) any officer or agent of the company; 

(b) any officer or agent of another body corporate whose 
affairs are investigated under section 359; and 

(c) any such person as is mentioned in section 360 (2). 

(2) Section 360 ( 4) applies with regards to references in subsection (1) to an officer or 
agent. 

(3) If that person-

(a) refuses to produce any book or document which it is 
his duty under section 360 or 361 to produce, or 

(b) refuses to appear before the inspector when required to 
do so, 

Second Schedule. 
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the inspector may certify the refusal in writing and apply to the Court for 
contempt proceedings against the person. 

(4) The Court may thereupon enquire into the case, and after hearing any witness who 
may be produced against or on behalf of the alleged offender and after hearing 
any statement which may be offered in defence, the Court may punish the 
offender in like manner as if he had been guilty of contempt of the Court. 

363. (1) The inspector may, and if so directed by the Conunission shall, make interim Inspector's report. 

reports to the Commission, and on the conclusion of his investigation shall make 
a fmal report to it and any such report shall be written or printed, as the 
Commission may direct. 

(2) The Commission _may direct that a copy of the inspector's report be forwarded to 
the company at its registered or head office. 

(3) Where an h1spector is appointed under section 357 in pursuance of an order of the 
Court, the Commission shall furnish a copy of any of its reports to the Court. 

(4) In any other case, the Commission may, if it deems fit-

(a) furnish a copy on request and on payment of the 
· prescribed fee to -

(1) any member of 'the company or other- body 
corporate which is the subject of the report, 

(ii) any person whose conduct is referred to in the 
report, 

(iii) the auditors of that company or body corporate, 

(iv) the applicants for the investigation, and 

(v) any other person whose fmancial interests appear 
to the Commission to be affected by the matters 
dealt with in the report, whether as creditors of 
the company or body corporate, or otherwise; and 

(b) cause any such report to be printed and published. 

364. (1) If, from any report made under section 363, it appears to the Commission that any 
civil proceeding ought in the public interest to be brought by the company or 
anybody corporate, the Commission may itself bring such proceedings in the 
name and on behalf of the company or the body corporate. 

Power to bring civil 
proceedings on 
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_ (2) The Commission shall indemnify the body corporate against any costs or 
expenses incurred by it in or in connectio~ with proceedings brought under this 
section, and any costs or expenses so incul"red shall, if not otherwise recoverable, 
be defrayed out of the Consolidated Revenue Fund. 

365. (1) If, from any report made under section 363, it appears that any person has, in 
relation to the company or anybody corporate whose affairs have been 
investigated by virtue of section 359, been guilty of any offence for which he is 
criminally liable, the report shall be referred to the Attorney-General of the 
Federation. 

(2) If the Attorney-General of the Federation considers that the case referred to him is 
one in which a prosecution ought to be instituted, he shall direct action accordingly, 
.and it is the duty of all past and present officers and agents of the company or other 
body corporate, (other than the defendant in the proceedings), to give all assistance 
in connection with the prosecution which they are reasonably able to give. 

(3) If, from any report made ur • .ler section 363, it appears to the Commission that 
proceedings ought, in the public interest, to be brought by any body corporate dealt 
with by the report for the recovery of damages in respect of any fraud, misfeasance 
or other misconduct in connection with the promotion or formation of that body 
corporate or the management of its affairs, or for the recovery of any property of the 
body corporate which has been misapplied or wrongfully retained, it may refer the 
case to the Attorney-General of the Federation for his opinion as to the bringing of 

_ prnceerlings Jor that .p.illpQS~l in the--n&..-ro;. ef-the body· tuiputaU:nmd if.ptoteetf:ihgs 
are brought, it shall be the duty of all past and present officers and agents of the 
company or other body ·co:rporate (other than the defendants in proceedings), to give 
him all assistance in connection with the proceedings which they are reasonably able 
to give. 

(4) Costs and expenses incurred by a body corporate in or in connection with any 
proceedings brought by it under subsection (3) shall, if not otherwise recoverable, be 
defrayed out of the Consolidated Revenue Fund. · 

366. If, in the case of any body corporate liable to be wound up under this Act, it appears 
to the Commission from a rep01i made ·by an inspector under section 363 that it is 
expedient in the public interest that the body corporate should be wound up, the 
Commission may (unless the body corporate is already wound up by the Court) 
present a petition for it to be wound up if the Court considers it just and equitable to 
do so. 

367. (1) The expenses of, and incidental to, an investigation by an inspector appointed by 
the Commission under the provisions of this Act, are defrayed in the first instance 
out of the Consolidated Revenue Fund, but the following persons are, to the 
extent mentioned, liable to make repayment, -

Criminal proceedings 
and other proceedings 
by the Attorney
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Federation. 
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(a) any person who is convicted on a prosecution instituted, 
as a result of the investigation by the Attorney-General 
of the Federation, or who is ordered to pay damages or 
restore any property in proceedings brought under 
section 365 (3), may, in the same proceedings, be 
ordered to pay the said expenses to such extent as are 
specified in the order; 

(b) any body corporate in whose name proceedings are 
brought under section 365 (3) is liable to the extent of 
the amount or value of any sums or property recovered 
by it as a result of those proceedings; or 

(c) unless, as the result of the investigation, a· prosecution 
is instituted by the Attorney-General of the Federation, 
the applicants for the investigation, where the inspector 
was appointed under section 357, are liable to such 
extent, if any, as the Commissiori'may direct, and any 
amount for which a body corporate is liable under 
paragraph (b), shall be a frrst charge on the sums or 
property mentioned in that paragraph. 

(2) For the purposes of this section, any costs or expenses incurred by the Comniission 
in or in connection with proceedings brought by virtue of section 3 64 (2), is treated 

- ·a:s-expenses of the ·investigation giving rise' to the -proceedings. · 

(3) Expenses to be defrayed by the Commission under this section are, so far as not 
recoverable are to be paid out of the Consolidated Revenue Fund. 

368. (1) A copy of any report of an inspector appointed under sections 357 and 358, 
certified by the Commission to be a true copy, is admissible in any legal 
proceedings as evidence of the opinion of the inspector in relation to any matter 
contained in the report. 

(2) A document purporting to be such a certificate as mentioned in subsection (1) 
shall be received in evidence and be deemed to be such a certificate, unless the 
contrary is proved. 

369. (1) Where it appears to the Commission that there is good reason so to do, it may 
appoint one or more competent inspectors to investigate and report on the 
membership of any company, and otherwise with respect to the company, for the 
purpose of determining the true persons who are or have been financially 
interested in the success or failure (real or apparent) of the company or able to 
control or materially to influence the policy of the company. 

(2) The· appointment of an inspector 1:ffider this section may define the scope of his 
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investigation, whether in respect of the matter or the period to which it is to 
extend or otherwise, and in particular may limit investigation to matters 
connected with particular share or debenture. 

(3) Where an application for an investigation under this section with respect to 
particular share or debenture of a ·company is made to the Commission by 
members of the company, and the number of applicants or the amount of the 
shares held by them is not less than that required for an application for the 
appointment of an inspector under section 357 (2) (a) and (b)-

(a) the Commission shall appoint an inspector to conduct 
that investigation, unless it is satisfied that the 
application is vexatious; and 

(b) the inspector's appointment is not excluded from the 
scope of his investigation any matter which the 
application seeks to include, except in so far as thr' 
Commission is satisfied that it is reasonable for the 
matter to be investigated. 

(4) Subject to the terms of an inspector's appointment, his powers shall extend to the 
investigation of any circumstances suggesting the existence of an arrangement or 
understanding which, though not legally binding, is or was observed or likely to 
be observed in practice and which is relevant to the purposes o~~s i?v~stigation. 

370. (1) For the purposes of any investigation under section 369, the provisions of Provisions applicable to 

sections 359 - 363 apply with the necessary modifications to references to the investigation. 

affairs of the company or those of any body corporate, that-

(a) the said sections shall apply in relation to all persons 
who are or have been, or whom the inspector has 
reasonable cause to believe to be or have been, 
financially interested in the success or failure or the 
apparent sur.cess or failure of the company or any other 
body corporate whose membership is investigated with 
that of .the company, or able to control or materially to 
influence the policy thereof, including persons 
concerned only on behalf of others, as they apply in 
relation to officers and agents of the company or of the 
other body corporate, as the case may be; and 

(b) the Commission is not bound to furnish the company or 
any other person with a copy of any report by an 
inspector appointed under this section or with a 
complete copy thereof if he is of the opinion that there 
is good reason for not divulging the contents of the 



report or any part thereof, but shall keep a copy of any 
such report, or, the parts of any report, as regards 
which he is not of that opinion. 

(2) The expenses of any investigation under section 369 shall be defrayed out of the 
Consolidated Revenue Fund. 

371. (1) \Vhere it is made to appear to the Commission that there is good reason to 
investigate the ownership of any share in or debenture of a company and that it is 
unnecessary to appoint an inspector for the purpose, the Commission may 
require any person who it has reasonable cause to believe to-

(a) be or to have been interested in those shares or 
debentures; 

(b) act or to have acted in relation to those shares or 
debentures as a legal practitioner or an agent of 
someone interested therein; or 

(c) give to the Commission any information which the 
person has or might reasonably be expected to obtain 
as to the present and past interest in those shares or 
debentures and the names and addresses of the persons 
interested, and of any persons who act or have acted 011 
their behalfin relation iothe shares or debentures. .. - -

(2) For the purposes of this section, a person is deemed to have an interest in a share or 
debenture if he has any right to acquire or dispose of the share or debenture or any 
interest therein or to vote in respect thereof, or if his consent is necessary for the 
exercise of any of the rights of other persons interested therein, or if other persons 
interested therein can be required or are accustomed to exercise their rights in 
accordance with his instructions. 

(3) Any person who fails to give any information required of him under this section, or 
who, in giving any such information, makes any statement which he knows to be 
false, or recklessly makes any statement which is false commits an offence and 
liable to a penalty as the Commission shall specifY in its regulations. 

372. (1) Where, in connection with an investigation under section 369 or 371, it appears to 
the Commission that there is difficulty in fmding out the relevant facts about any 
share (whether issued or to be issued), and that the difficulty is due wholly or 
mainly to the unwillingness of the persons concerned, or any of them, to assist the 
·investigation as required by this Act the Commission may in writing direct that 
the shares shall, until further notice, be subject to the restrictions imposed by this 
section. 

Power to require 
information as to 
persons interested in 
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(2) If shares are directed to be subject to the restrictions imposed by this section-

(a) any transfer of those shares, or in case of unissued 
shares, any transfer of the right to be issued therewith 
and any issue thereof, is void; 

(b) no voting rights are exercisable in respect of those 
shares; 

(c) no further shares shall be issued in right of those shares 
or in pursuance of any offer made to the holder of 
shares; and 

(d) except in a liquidation, no payment shall be made of 
any sums ·due from the company on those shares, 
whether in respect of capital or otherwise. 

(3) Where the Commissior1 ..lirects shares to be subject to restrictions under this 
section, or refuses to direct that shares shall cease to be subject thereto, any person 
aggrieved thereby may appeal to the Court, and the Court may, if it deems fit, 
direct that the shares shall cease to be subject to the said restrictions. 

( 4) Any directiop or order of the Court that shares shall cease to be subject to 
restrictions under this section, expressed to be made with a view to permitting a 
tr~n.sfe::: of -fr..o2~ 3harcs.o may coutinue thc·i-estridiuns mt:ntitmed· ih subsection (2) ·· 
(c) and (d), either in whole or in part, so far as they relate to any right acquired or 
offer made before the transfer. 

(5) Any person who-

(a) exercises or purports to exercise any right to dispose of 
shares which, to his knowledge, are for the time being 
subject to restrictions under this section, 

(b) votes in respect of such shares, whether as holder or 
proxy, or appoints a proxy to vote in respect thereof, or 

(c) being the holder of such shares, fails to notify that they 
are subject to the said restrictipns, 

commits an offence and is liable to a penalty as the Commission shall specify in 
its regulations. 

(6) Where shares in any company are issued in contravention of the said restrictions, 
the company and each officer of the company who are in default commits an 
offence and is liable to a penalty as the Commission shall specify in its regulations. 



(7) A prosecution shall not be instituted under this section except by or with the 
consent of the Attorney-General of the Federation. 

(8) This section applies in relation to debentures as it applies in relation to shares. 

373. Nothing in this Part requires disclosure to the Commission or to an inspector 
appointed by it, by a -

(a) legal practitioner of any privileged communication 
made to him in that capacity, except as regards the 
name and address of his client; or 

(b) company's banker as such, of any information as to the 
affairs of any of their customers other than the 
company. 

CHAPTER 14- FINANCIAL STA1EMENTS, AUDIT AND ACCOUNTING 
RECORDS 

Savings for legal 
practitioners and 
bankers. 

374. (1) Every company shall cause accounting records to be kept in accordance with this Companies to keep 
section. accounting records. 

(2) The accounting records are sufficient to show and explain the transactions of the 
compafry and ·as sucli, are tcr-=- -- -~ -

(a) disclose with reasonable accuracy, at any time, the 
financial position of the company; and 

(b) enable the directors to ensure that any fmancial 
statements prepared under this Part comply with the 
requirements of this Act as to the form and content of 
the company's financial statements. -

(3) The accounting records shall, in particular, contain-

(a) entries from day to day of all sums of money received 
and expended by the company, and the matters in 
respect of which the receipt and expenditure took place; 
and 

(b) a record of the assets and Iiabili_ties of the company. 

( 4) If the business of the company involves dealing in goods, the accounting records 
shall contain-



(a) statements of stocks held by the company at the end of 
each year of the company; 

(b) all statements of stocktakings from which any such 
statement of stock as is mentioned in paragraph (a) has 
been or is to be prepared; and 

(c) except in- the case of goods sold by way of ordinary 
retail trade, statements of all goods sold and purchased, 
showing the goods and the buyers and sellers m 
sufficient detail to enable all these to be identified. 

(5) A parent company that has a subsidiary undertaking in relation to which subsection 
(4) does not apply shall take reasonable steps to secure that the undertaking keeps 
such accounting records as to enable the directors of the parent company to ensure 
that any accounts required to be prepared under this Part comply with the 
requirements of this Act. 

(6) Each public company shall keep its audited accounts displayed on its website. 

375. (1) The accounting records of a company shall be kept at its registered office or such 
other place in Nigeria as the directors think fit, anq shall at all times be open .to 
inspection by the officers of the company. · 

(2Y Subject to iiny direetio!i With respect to ihe ci1sposaf of -records given under 
winding up rules made under section 732 of this Act, accounting records which a 
company is required by section 374 of this Act to keep are preserved by it for six 
years from the date on which they were made. 

(3) A company may, in addition to original hard copies, keep electronic copies or 
registers of any document or record it is obliged to keep or maintain under this 
Act, and where a company chooses to maintain electronic copies or registers of its 
documents or records, the company shall give sufficient consideration to the 
quality of the hardware and software to be used, and technical specifications such 
as protocol, security, anti-virus protection or encryption. 

376. (1) If a company fails to comply with any provision of section 374 or 375 (1), every 
officer of the company who is in default commits an offence unless he shows that 
he acted honestly -and that in the circumstances in which the business of the 
company was carried on, the default was excusable. 

(2) An officer of a company commits an offence if he fails to take all reasonable steps 
for securing cqmpliance by the company with section 375 of this Act, or has 
intentionally caused any default by the company under it. 

(3) A person who commits an offence under this section, is liable to a penalty as the 

Place, duration and 
form of records. 
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compliance with 
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Commission shall specify in its regulations. 

- 377. (1) In the case of every company, the directors shall, in respect of each year of the Directors' duty to 
company, prepare fmancial statement for the year. · prepare annual 

(2) Subject to subsection (3), the fmancial statements required under subsection (1) 
shall include-

(a) statement of the accounting policies; 

(b) the balance sheet or balance sheet as at the last day of 
the year; 

(c) a profit and loss account or, in the case of a company 
not trading for profit, an income and expenditure 
account for the year; 

(d) notes on the accounts; 

(e) the auditors' report; 

(f) the directors' report; 

statement of cash flow; 

(h) changes in equity; 

(i) a vruue-added statement for the year; 

(j) a five year financial summary; 

(k) in the case of a holding company, the group financial 
statements; and 

(1) such other ·matters as are required in accordance with 
the applicable accounting standards. 

(3) The financial statements of a private company need not include the matters stated 
in subsection (2) (a), (g), (h) and (i). 

(4) The directors shall, at their first meeting after the incorporation of the company, 
determine what date in each year fmancial statements is made up, and they shall 
give notice of the date to the Commission within 14 days of the determination. 

(5) In the case of a holding company, the directors shall ensure that, except where in 

accounts. 



their opinion there are good reasons against it, the year of each of its subsidiaries 
shall coincide with the year of the company. 

FORM AND CONTENT OF COMPANY, INDIVIDUAL AND GROUP FINANCIAL 
STATEMENTS 

378. (1) The financial statements of a company prepared under section 377 of this Act, 
shall comply with the requirements of the First Schedule to this Act (so far as 
applicable) with respect to their form and content, and with the accounting 
standards laid down in the statements of accounting standards issued by the 
Financial Reporting Council of Nigeria, provided such accounting standards do 
not conflict with the provisions of this Act or the First Schedule to this Act. 

(2) The balance sheet shall give a true· and fair view of the state of affairs of the 
company as at the end of the year, and the profit and loss account shall give a true 
and fair view of the profit or loss of the company for the year. 

(3) The statement of the source and application of funds shall provide information on 
the generation and utilisation of funds by the company during the year. 

( 4) The value added statement shall report the wealth created by the company during 
the year and its distribution among various interest groups such as the employees, 
government, creditors, proprietors and the company. 

(5f the" :five-year nnanciaf suinniaiy sball provide a -report r6r a comparisoti over a 
period of five years or more of vital fmancial information. 

(6) Subsection (2) overrides-

(a) the requirements of the First Schedule to this Act; and 

(b) all other requirements of this Act as to the matters to be 
included in the accounts of a company or in notes to 
those accounts, and accordingly, the provisions of 
subsections (7) and (8) shall have effect. 

(7) If the balance sheet or profit and loss account drawn up in accordance with those 
requirements would not provide sufficient information to comply with subsection 
(2), any necessary additional information shall be provided in that balance sheet, 
profit and loss account or in a note to the accounts. 

(8) If, owing to special circumstances in the case of any company, compliance with 
any such requirement in relation to the balance sheet or profit and loss account 
would prevent compliance with subsection (2), (even if additional information 
were provided in accordance with subsection ( 4)), the directors shall depart from 
that requirement in preparing the balance sheet or profit and loss account (so far as 

Fonn and content of 
individual fmancial 
statements. 

First Schedule. 

First Schedule. 



necessary) in order to comply with subsection (2). 

(9) If the directors depart from any such requirement, particulars of the departure, the 
reasons for it and its effects shall be given in a note to the accounts. 

(1 0) Subsections (1) - (9) do not apply to group accounts prepared under section 3 79 
(1) and (2) apply to a company's profit and loss account (or require the notes 
otherwise required in relation to that account) if-. 

(a) the company has subsidiaries; and 

(b) the profit and loss account is framed as a consolidated 
account dealing with all or any of the subsidiaries of the 
company as well as the company-

(i) complies with the requirements of this Act 
relating to consolidated profit and loss account, 
and 

(ii) shows how much of the consolidated profit and 
loss for the year is dealt with in the individual 
financial statements of the company. 

(11) If group financial statements are prepared and advantage is taken of subsection 
(7), tha1 fact siiatl ben1isctosed in arioteto1fie group--tlnanCialstatements. 

379. (1) If, at the end of a year a company has subsidiaries, the directors shall, as well as 
preparing individual accounts of each subsidiary for that year, also prepare group 
financial statements being accounts or statements which deal with the state of 
affairs and profit or loss of the entire company and the subsidiaries. 

(2) The provisions of subsection (1) do not apply in instances exempted under 
accounting standards issued by the Financial Reporting Council ofNigeria. 

(3) A group financial statement may not deal with a subsidiary, if the directors of the 
company are of the opinion that-

(a) it is ·impracticable, or would be of no real value to the 
members, in view of the insignific~t amounts involved; 

(b) it would involve expense or delay out of proportion to 
its value to members of the company; 

(c) the result would be misleading, or harmful to the 
business of the company or any of its subsidiaries; or 

Group financial 
statements of holding 
company. 



(d) the business of the holding company and that of the 
subsidiary are so different that they cannot reasonably 
be treated as a single undertaking. 

( 4) The group financial statements of a company shall consist of a consolidated-

(a) balance sheet dealing with the state of affairs of the 
company and all the subsidiaries ofthe company; and 

(b) profit and loss account of the company and its 
subsidiaries. 

(5) If the directors are of the opinion that it is better for the purpose of presenting the 
same or equivalent information about the state of affairs and profit or loss of the 
company and its subsidiaries, and that to so present it may be readily appreciated 
by the members of the company, the group fmancial statements may be prepared 
in a form not consistent with subsection (1) and in particular the group financial 
statement may consist of-

(a) more than one set of consolidated financial statements 
dealing respectively with the company and one group 
of subsidiaries and with other groups of subsidiaries; 

(b) separate financial statements dealing with each of the 
subsidhtt1es; or -

(c) statements expanding the information about the 
subsidiaries in individual fmancial statements of the 
company, or in any other fonn. 

(6) The group financial statements may be wholly or partly incorporated in the 
individual balance sheet and profit and loss account of the holding company. 

380. (1) The group financial statements .of a holding company shall comply with the 
requirements of the First Schedule to this Act, so far as applicable to group 
financial statements in the form in which ~ose accounts are prepared with 
respect to the form and content of those statements and any additional 
information to be provided by way of notes to those accounts. 

(2) Group financial statements together with any notes thereon shall give a true and 
fair view of the state of affairs and profit or loss of the company and the 
subsidiaries dealt with by those statements as a whole. 

(3) Subsection (2) override&-

(a) the requirements of the First Schedule to this Act; and 

Form and content of 
group financial 
statements. 

First Schedule. 



(b) all the requirements of this Act as to the matters to be 
included in group financial statements or in notes to 
those statements and accordingly subsections (4) and 
(5) shall have effect. 

(4) If group fmancial statements are not in accordance with the requirements of this 
Act by not providing sufficient information in compliance with subsection (2), any 
necessary additional information shall be provided in, or in a riote to, the group 
financial statements. 

(5) If, owing to special circumstances in the case of any company, compliance with 
any such requirements in relation to its group fmancial statements would prevent 
the statements from complying with subsection (2), (even if additional information 
were-provided in accordance with subsection (4)), the directors may depart from 
that requirement in preparing the group fmancial statements. 

381. (1) SubJect to subsection (4), a company is for the purposes pfthis Act deemed to be 
a subsidiary of another company if the company-

(a) is a member of the company and controls the 
composition of its board of directors; 

(b) holds more than 50% in nominal value of its eq_11ity 
·snare dipitaf; or -- -

(c) the first-mentioned company is a subsidiary of any 
company which is that other's subsidiary. 

(2) For the purposes of subsection (1), the composition of the board of directors of a 
company is deemed to be controlled by another company 1f that other _company 
by the exercise of some power, without the consent or concurrence of any other 
person, can appoint or remove the holders of all or majority of the directors. 

(3) For purposes of subsection (2), the other company is deemed to have power to 
appoint a director with respect to which any of the following conditions is satisfied 
that-

(a) a person ca..llllot be appointed to it without the exercise 
in his favour by the other company of such power as is 
mentioned in this section; 

(b) the appointment of a person to the directorship follows 
necessarily-from his appointment as director of the other 
company; or 

Meaning of holding 
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(c) the directorship is held by the other company itself or 
by a subsidiary of it. . · 

( 4) In determining whether one company is a subsidiary of another-

(a) any share held or power exercisable by the other in a 
fiduciary capacity is treated as not held or exercisable 
by it; 

(b) subject to paragraphs (c) and (d), any share held or 
power exercisable -

(i) by any person as nominee for the other (except 
where the other is concerned only in a fiduciary 
capacity), or 

(ii) by, or by a nominee for, a subsidiary or the other 
(not bemg a subsidiary which is concerned only in 
a fiduciary capacity), is treated as held or 
exercisable by the other; 

(c) any share held or power exercisable by any person by 
virtue of the provisions of any debentures of the first 
mentioned company or of a trust deed for securing any 
-hsut:-ufsu:t::h debt:ulurt!·sa:re disregarded; and· 

(d) any share held or power exercisable by, or by a 
nominee for, the other or its subsidiary (not being held 
or ex~rcisable as mentioned in paragraph (c)), shall be 
treated as not held or exercisable by the other, if the 
ordinary business of the other or its subsidiary (as the 
case may be) includes the lending of money and the 
shares are held or the power is exercisable by way of 
security only for the purposes of a transaction entered 
into in the ordinary course of that business. 

(5) For the purposes of this ACt-

(a) a company is deemed to be the holding company of 
another, ifthe other is its subsidiary; and 

(b) a body corporate is deemed to be the wholly-owned 
subsidiary of another, if it has no member except that 
other and that other's wholly owned subsidiaries are its 
or their nominees. 



(6) In this section, "company" includes any body corporate. 

_382. (1) The additional. matters contained ill the Second Schedule shall be disclosed in the 
company's financial statements for the year; and in that Schedule, where a thing 
is required to be stated or shown or information is required to be given, it is 
construed to mean that the thing shall be stated or shown, or the information is to 
be given in a note to those statements. 

(2) In the Second Schedule to this Act-

(a) Parts I and II deal respectively with the disclosure of 
particulars of the subsidiaries of the company and its 
shareholders; 

(b) Part III deals with the disclosure of financial 
information relating to subsidiaries; 

(c) Part N requires a subsidiary company to disclose its 
ultimate holding company; 

(d) Part V deals with the emoluments of directors, 
including emoluments waived, pensions of directms 
and compensation for loss of office to directors and 
pa£t dir-ectors; ~d 

(e) Part VI deals with disClosure of the number of the 
employees of the company who are remunerated at 
higher rates. 

(3) Whenever it is stated in the Second Schedule of this Act that this subsection 
applies to certain particulars or information, the particulars or information is 
annexed to the annual return first made by the company after copies of its financial 
statements have been laid before its shareholders in a general meeting and if a 
company fails to satisfy this obligation, the company and every officer of it are 
liable to a penalty as the Commission shall specify in its regulations. 

( 4) It is the duty of any director of a company to give notice to the company of such 
matters relating to himself as may. be necessary for the purposes of Part V of the 

Additional disclosure 
required In notes to 
financial statements. 

Second Schedule. 

Second Schedule to this Act and this applies to persons who are or have at any time Second Schedule. 

in the preceding three years been officers as it applies to directors. 

(5) A person who makes default in complying with the provisions of subsection (4), is 
liable to a penalty as the Commission shall specify in its regulations. 



-383. (1) The group financial statements of a holding company for a year shall comply with 
Part I of the Third Schedule (so far as applicable) as regards the disclosure of 
transactions, arrangements and agreements mentioned therein, including loans, 
quasi loans and other dealings in favour of directors. 

(2) In the case of a company other than a holding company, its individual accounts 

Disclosure of loans 
in favour of 
directors and 
connected persons. 

Third Schedule. 

shall comply with Part I of the Third Schedule (so far as applicable) as regards Third Schedule. 

disclosure matters contained in the Schedule. 

(3) Particulars which are required to be contained in Part I of the Third Schedule in Third Schedule. 

any financial statements are required in respect of shadow directors as well as a 
director given by way of notes. 

(4) Where by virtue of section 379 (2) or (3), a company does not prepare group 
financial statements for a year, it shall disclose such matters in its individual 
statements as would have been disclosed in group financial statemems. 

(5) The requirements of this section apply with such modifications as are necessary 
to bring them in line with Part I of the Third Schedule to this Act, (including with Third Schedule. 

particulars of exceptions in respect of recognised banks it shall disclose). 

Disclosure of loans to 
officers of the company 
and statements of 
am.ounts outstanaiilg~ 

3 84. (1) The group financial statements of a holding company for a year shall comply with 
Part II of the Third Schedule to this Act, so far as applicable, as regards 

_ tr~n!';J:)_r.tiQ!l-S, arrangements a.JJ.rl egr.eements made ..by tb.~ -0mnpan.y GF its· suhsidia..-y 
for persons who at any time during that year were officers of the company but not 
directors. Third Schedule. 

(2) In the case of a company other than a holding company, its individual accounts 
shall comply with Part II of the Third Schedule to this Act so far as applicable, as Third Schedule. 

regards matters contained therein. 

(3) Subsections (I) and (2) do not apply in relation to any transaction or agreement 
made by a recognised bank for any · of its officers or for any of the officers of its 
holding company. 

( 4) Particulars required by Part II of the Third Schedule to be in any account shall be Third Schedule. 

given by way of notes to the accounts. 

(5) Where by virtue of 3 79 (2) or (3), a company does not prepare group fmancial 
statements for a year, it shall disclose this fact in its individual financial statements 
as required by subsection (1 ). 



DIRECTORS' REPORTS 

385. (1) In the case of every company, there shall be prepared in respect of each year, a Directors' report. 

report by the directors-

(a) containing a fair view of the development of the 
business of the company and its subsidiaries during the 
year and of their position at the end of it; and 

(b) stating the amount, if any, which they recommend 
should be paid as dividend and the amount (if any) 
which they propose to carry to reserves. 

(2) The directors' report shall state the names of the persons who, at any time during 
the year, were directors of the company, and the fmancial activities of the 
company and its subsidiaries in the course of the year and any significant change 
in tho~e activities in the year. 

(3) The report shall also state the matters, and give the particulars, required by Part I 
of the Fourth Schedule to this Act. 

(4) Part II of the Fourt4 Schedule to this Act applies as regards the matters to be stated 
in the report of the directors in the circumstances specified therein. 

-

(5) Part III of the Fourth Schedule to this Act applies as regards the matters to be 
stated in the directors' .. report relative to the employment, training and 
advancement of disabled persons, the health, safety and welfare at work of the 
employees of the company and the ·involvement of employees in the affairs, policy 
and performance of the company. 

(6) In respect of any failure to comply with the requirements of this Act as to the 
matters to be stated and the particulars to be given in the directors' report, every 
person who was a director of the· company immediately before the end of the 
p_eriod prescribed for laying and delivering financial statements commits an 
offence and is liable on conviction to a penalty as the Commission shall specify in 
its regulations. 

(7) In proceedings for ascertaining guilt under subsection (6), it is a defence for the 
person to prove that he took all reasonable steps for securing compliance with the 
requirements in question. 

PROCEDURE ON CO:MPLETION OF FINANCIAL STATEMENTS 

Fourth Schedule. 

Fourth Schedule. 

Fourth Schedule. 

386. (1) A company's balance sheet and every copy of it which is laid before the company Signingofbalance 

in general meeting or delivered to the Commission shall be signed on behalf of sheet and documentS to 

the board by two of the directors of the company. be annexed thereto. 



(2) If a copy of the balance sheet-

(a) is laid before the company or delivered to the 
Commission without being signed as required by this 
section, or 

(b) not being a copy so laid or delivered, is issued, 
circulated or published in a case where the balance sheet 
has not been signed as so required or where (the balance 
sheet having been so signed) the copy does not include a 
copy of the signature as the case may be, the company 
and each officer of it are liable to a penalty as the 
Commission shall specify in its regulations. 

(3) A company's profit and loss account and, so far as not incorporated in its 
individual balance sheet or profit and loss account, any group accounts of a 
holding company, shall be annexed to the balance sheet, and the auditors' report 
and the directors' report shall also be attached to the balance sheet. 

( 4) The balance sheet and the profit and loss account annexed to it shall be approved 
by the board of directors and signed on their behalf by two directors authorised to 
do so. 

387. (1) In the case of every company, a copy of the company's financial statements for Pers~ns entitl~d to 
. hi h th receive fmanctal 

the year shall, at least 21 d~ys before the ~~~e--~~-~~~-~-~:~~-~! ~-c-~ ···- ~?'__~~ .!~ ___ statements.as.Qf.righL . 
- -be -taid ·ircaccoraance·-wrtnsectfoii 3"8"8 .. of lliis Act oe sent to the rollowmg 

persons-

(a) every member of the company (whether or not entitled 
to receive .notice of general meetjngs); 

(b) every holder of the company's debentures, (whether or 
not so entitled); and 

(c) all persons other than members and debenture holders, 
being persons so entitled. 

(2) In the case of a company not having a share capital, subsection (1) shall not 
require a copy of the financial statements to be sent to a member of the company 
who is not entitled to receive notices of general meetings of the company, or to a 
holder of the company's debenture who is not so entitled. 

(3) Subsection (1) shall not require copies of the financial statements to be sent to-

(a) a member of the company or a debenture holder, a 



person who is not entitled to receive notices of general 
meetings, and of whose address · the company is 
unaware; 

(b) more than one of the joint holders of. shares or 
debentures none of whom are entitled to receive such 
notices; or 

(c) those who are not entitled in the case of joint holders of 
shares or debentures, some of whom are not entitled to 
receive such notices. 

(4) If copies of the financial statements are sent less than 21 days before the date of the 
meeting, it is, notwithstanding that fact, deemed to have been duly sent 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 subsection (1), the company and each officer 
of it ~e liable to a penalty as the Commission shall specify in its regulations. 

388. (1) In respect of each year, the directors shall, at a date not later than 18 months after 
incorporation of the company and subsequently once at least in every year, lay 
before the company in general meeting copies of the fmancial statements of the 
company made up to a date not exceeding nine months previou·s to the date of the 
meeting. 

(2) The auditors' report shall be read before the company in general .meeting,and be 
-e-pen-tu the-inspectimi of·anymembenJftliecompany ... ·- .. - -· ---·---·- --~ ---·- -- -

(3) In respect of each year, the directors shall deliver with the annual return to the 
Commission a copy of the balance sheet, the profit and loss account and the notes 
on the statements which were laid before the general meeting as required by this 
section. 

( 4) In the case of an unlimited company, the directors are not required by subsection 
(3) to deliver a copy of the accounts if--

(a) at no-time fluring -the accomiting~eference pen6a Has 
the company been, to its knowledge, the subsidiary of a 
company that was then limited and at no such time, to 
its knowledge, have there been held or been exercisable, 
by or on behalf of two or more companies that were 
then limited, shares or powers which, if they had been 
held or been exercisable by one of them, would have 
made the company its subsidiary; and 

(b) at no such time has the company been the holding 

Directors' duty to lay 
and deliver financial 
statements. 



company of a company which was then limited. 

(5) References in this section to a company that was limited at a particular time are to 
a body corporate (under whatever law incorporated) the liability of whose 
members was at that time limited. 

389. (1) If in a year any of the requirements of section 388 (1) or (3) are not complied 
with by any company, every person who immediately before the end of that 
period was a director of the company, in respect of each of those subsections 
which is not so complied with, is liable to a penalty as the Commission shall 
specify in its regulations. 

(2) If a person is charged with an offence in respect of any of the requirements of 
section 384 (1) or (3), it is a defence for him to prove that he took all reasonable 
steps. for securing that those requirements be complied with before the end of the 
period allowed for laying and delivering accounts. 

(3) In proceedings under this section with respect to a requirement to lay· a copy of a 
document before a company in general meeting, or to deliver a copy of a 
document to the Commission, it is not a defence to prove that the document in 
question was not in fact prepared as required by this Part of this Act. 

390. (1) If-· 

(a) in respect of a year, any of the requirements of section 
388 (1) and (3) of~~~~~-E~~_ nqL~~~.!!..90mpjie4.,~:ith __ 

- by ·a 'con1j)any- before the end of the period allowed for 
laying and delivering financial statements, and 

(b) the directors of the company fail to make good the 
default within 14 days after the . service of a notice on 
them requiring compliance, 

the court inay on application by any member or creditor of the company or by 
the Commission make an order directing the directors (or any of them) to make 
good the default within such time as may be specified in the order. 

(2) The court order may provide that all costs of and incidental to the application be 
borne by the directors. 

(3) Nothing in this section affects the provisions of sect~on 389 of this Act. 

Penalty for non
compliance with 
section 388. 

Default order in case of 
non-compliance. 

3 9 I. (1) If any financial statements of a company (other tha..r1 its group financial statement) 
of which a copy is laid before the shareholders in general meeting or delivered to 
the Commission do not comply with the requirement of this Act as to the matters 
to be included in, or in a note to, those financial statements, every person who at 
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the time when the copy is laid or delivered is a director of the company is, in 
respect of each contravention, liable to a penalty as the Commission shall specify 
in its regulations 

(2) If any group financial statements of which a copy is laid before a company in a 
general meeting or delivered to the Commission do not comply with section 388 (4) 
and (5) or section 389 and with the other requirements of this Act as to the matters 
to be included in or in a note to those fmancial statements, each person who at the 
time whenthe copy was so laid or delivered was a director of the company is liable 
to a penalty as the Commission sha:ll specify in its regulations. 

(3) In proceedings against a person for an offence under this section, it is a defence for 
him to prove that he took all reasonable steps for securing compliance with the 
requirements in question. 

392. (1) Any member of a company, whether or not entitled to have copies of the 
company's fmancial statements sent to him, and any holder of the company's 
debentures (whether or not so entitled) is entitled to be furnished on demand and 
without charge with a copy of the company's last fmancial statements. 

(2) If, when a person makes a demand for a document with which he is entitled by 
this section to be furnished, default is made in complying with the demand within 
seven days after its making, the company and each officer are liable to a penalty 
as the Commission shall specify in its regulations, unless it is proved that the 
person has already made a demand for, and been furnished with, a copy of the 

··- ···deeun:Ients-.- ~--· -···-··· · -··· ···· ··-···- ·-· -· -~- .. -· · ---·· -···· ~ ... ··-··· ···· · ·-····· --- --·--·- ---· 

MODIFIED FINANCIAL STATEMENTS 

393. (1) In certain cases a company's directors may, in accordance with Part 1 of the Sixth 
Schedule to this Act, deliver modified fimu.1cial statements in respect of a year as 
a small company. 

(2) For the purposes of sections 395 - 397 and the Sixth Schedule to this Act, 
"deliver" means deliver to the Commission. 

394. (1) A company qualifies as small in relation to its first financial year if the qualifying 
conditions are met in that year. 

(2) A company qualifies as small in relation to a subsequent financial year if the 
qualifying conditions -

(a) are met in that year and the preceding financial year; 

(b) are met in that year and the company qualified as small 
in relation to the preceding financial year; or 
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(c) were met in the preceding fmancial year and the 
company qualified as small in relation to that year. 

(3) The qualifying conditions are met by a company in a year in which it satisfies the 
following requirements-

(a) it is a private company; 

(b) its turnover is not more than W120,000,000 or such 
amount as may· be fixed by the Commission from time 
to time; 

(c) its net assets value is not more than W60,000,000 or 
such amount as may be fixed by the Commission from 
time to time; 

(d) none of its members is an alien; 

(e) none of its members is a government, government 
corporation or agency or its nominee; and 

(f) in the case of a company having share capital, the 
directors between themselves hold at least 51% of its 
equity share capital. 

(4) For a period that is a company's financial year but not in fact a year the maximum 
figures for turnover shall be proportionately adjusted. 

(5) The "balance sheet total" means the aggregate of the amounts shown as assets in 
the company's balance sheet. 

(6) The "number of employees" means the average number of persons employed by 
the company in that year, determined as follows --

(a) find for each month in the fmancial year the number of 
persons employed under contracts of service by the 
company in that month (whether throughout the month or 
not), 

(b) add together the monthly totals, and 

(c) divide by the number of months in the financial year. 

(7) This section is subject to section 393. 



395. (1) A parent company qualifies as a small company in relation to a fmancial year 
only if the group headed by it qualifies as a small group. 

(2) A group qualifies as small in relation to the parent company's first financial year 
if the qualifying conditions are met in that year. 

(3) A group qualifies as small in relation to a subsequent financial year of the parent 
company if the qualifying conditions -

(a) are met in that year and the preceding financial year; 

(b) are met in that year and the group qualified as small in 
relation to the preceding financial year; or 

(c) were met in the preceding financial year and the group 
qualified as small in relation to that year. 

( 4) The qualifying conditions are met by a group in a year in which it satisfies the 
following requirements-

(a) it is a private company; 

(b) its turnover is not more than N120,000,000 or such 
amount as may be fixed by the Commission from time 
to time; 

. (g) .it<> .. net. .assets. Yalu.e .. is. no.t.more-.th.an.-W60,QO.O,QQO-or,. --·-- · 
such amount as may be fixed by the Com..'Ilission; 

(d) none of its members is an alien; 

(e) none of its members is a government or government 
corporation or agency or its nominee; and 

(f) in the case of a company having share capital, the 
directors between themselves hold at least 51% of its 
equity share capital. 

(5) The aggregate figures are ascertained by aggregating the relevant figures 
determined in accordance with section 394 for each member of the group. 

(6) The figures for each subsidiary undertaking are those included in its individual 
accounts for the relevant financial year, if-

(a) its financial year ends with that of the parent compar1y, 
that financial year; 
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(b) not, its financial year ending last before the end of the 
fmancial year of the parent company; and 

(c) those figures cannot be obtained without 
disproportionate expense or undue delay, the latest 
available figures shall be taken. 

396. (1) The directors of a company may (subject to section 397 where the company has 
subsidiaries) deliver individual fmancial statements modified as for a small 
company in the cases specified in subsections (2) and (3), and Part 1 of the Sixth 
Schedule apply with respect to the delivery offmancial statements so modified. 

(2) In respect of the company's first year the directors may deliver financial 
statements m.odified as for a small .company, if in that year it qualifies as small. 

(3) The directors may in respect of a company's year subsequent to the first deliver 
financial statements modified as for a small company,-

(a) if the company qualifies as small and it also so 
qualified in the preceding year; 

(b) although not qualifying jn that year as small, if in the 
preceding year it so qualified and the directors were 
entitled to deliver financial statements so modified in 
respect of that year; or 

(c) if, in that year the company qualifies as small and the 
directors were entitled under paragraph (b) to deliver 
financial statements so modified for the preceding year 
(although the company did not in that year qualify as 
small). 

397. (1) This section applies to a holding company where ·in respect of a year section 379 
requires· the preparation of group financial statements for the company and its 
subsidiaries. 

(2) The directors of the holding company may not under section 396 of this Act 
deliver financial statements modified as for a small company, unless the group 
(that is to say, the l;tolding company and its subsidiaries together) is in that year a 
small group and the group is small if it qualifies under section 394 of this Act 
(applying that section as provided under subsections (3) and (4), as if it were all 
one company). 

(3) The figures to be taken into account in determining whether the group is small are 
the group account figures, that is-
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(a) where the group financial statements are prepared as 
consolidated financial statements, the figures for 
turnover and balance sheet total; and 

(b) where the group fmancial statements are not prepared 
as consolidated financial statements, the corresponding 
figures given in the group fmancial statements, with 
such adjustment as would have been made if the 
statements had been prepared in consolidated form, and 
aggregated in either case with the relevant figures for 
the subsidiaries (if any) omitted from the group 
accounts (excepting those for any subsidiary omitted 
under section 379 (3) (a) on the ground of 
impracticability). 

(4) In the case of each subsidiary omitted from the group financial statements, the 
figures relevant as regards turnover, and balance sheet total are those which are 
included in the fmancial statements Of that subsidiary prepared in respect of its 
relevant year (with such adjustment as would have been made if those figures had 
been included in group fmancial statements prepared in consolidated form). 

(5) For the purposes of subsection ( 4), the relevant year of the subsidiary is-

(a) if its year ends with that of the holding company to 
which the group financial statements relate, that year; 

··--- @<t -- -- - - -

(b) if not, the subsidiary's year ending last before the end 
of the year of the holding company. 

(6) If the directors are entitled to deliver modified financial statements, they may also 
deliver modified group financial statements, and such group financial statements if 

(a) consolidated, may be in accordance with Part II of the 
Sixth Schedule (while otherwise comprising or 
corresponding with group financial statements prepared 
under section 3 79 of this Act); and 

(b) not consolidated, may be such as (together ·with any 
notes) give the same or equivalent information as 
required by paragraph (a), and Part III to the Sixth 
Schedule to · this Act applies to modified group 
fmancial statements whether consolidated or not. 

Sixth Schedule. 



PUBLICATION OF FINANCIAL STATEMENTS 

398. (1) This section applies to the publication by a company of full individual or group 
financial statements, required by section 388 to be laid before the company in 
general meeting and delivered to the Commission, including the directors' 

report, unless dispensed with under paragraph 3 of the Fourth Schedule to this 
Act, but does not apply to interim financial statements. 

(2) If a company publishes individual fmancial statements (modified or otherwise) for 
a year, it shall publish with them the relevant auditors' report. 

(3) If a company required by section 379 to this Act to prepare group financial 
statements for n year, publishes individual financial statements for that year, it 
shall also publish with them its group financial statements (which may be 
modified financial statements but only if the individual fmancial statements are 
modified). 

( 4) If a company publishes group financial statements (modified or not) without its 
individual financial statements, it shall publish with them the relevant auditors' 
report. 

Publication by a 
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(5) References in this section to the relevant auditos~~-!-~Q.!1. .. !!!~._!.Q_tj:l~--- ~!!QllQI§' __ 
.... -reporC-under···secnon .. ·4o4~o:r: ·~ill--Tlie-~case .. of"-modified financial statements 

(individual or group), the auditors' special report under paragraph 1 0 of the Sixth 
Schedule to this Act. Sixth Schedule. 

(6) If default is made in complying with any provision of this section, the company 
and each officer of the company are liable to a penalty as the Commission shall 
specify in its regulations. 

399. (1) This section app~ies to the publication by a company of abridged financial 
statements, that is to say, any balance sheet or profit and loss account relating to 
a year of the company or purporting to deal with any such year, otherwise than 
as part of full financial statements (individual or group) to which section 398 of 
this Act applies. 

(2) The reference in subsection (1) to a balance sheet or profit and loss account, in 
relation to financial statements published by a holding company, includes, "an 
account in any form purporting to be a balance sheet or profit and loss account for 
the group consisting of the holding company and its subsidiaries". 

(3) If the company publishes abridged financial statements, it shall publish with those 
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statements, a statement indicating-

(a) that the statements are not full financial statements; 

(b) whether full individual or full group financial 
statements according as the abridged statements deal 
solely with the company's own affairs or with the affairs 
of the company and any subsidiaries have been 
delivered to the Commission or, in the case of an 
unlimited company exempted Wlder section 388 (4), 
from the requirement to deliver fmancial statements, 
that the company is so exempted; 

(c) whether the company's auditors have made a report 
under section 404 on the company's fmancial statements 
for any year with which the abridged financial 
statements purport to deal; and 

(d) whether any report so made was unqualified (meaning 
that it was a report, without qualification, to the effect 
that in the opinion of the person making it, the 
company's financial statements had been properly 
prepared). · 

( 4) Where a company publishes abridged financial statements, it shall not publish with 
those statements any such report of the auditors as i~ !!l~Ptl.Q.P~-4 j_JJ .. §ldb.s~ction. (3).. . . ·-· -·· ... {cJ· .... ~ --- ·- ··- ·-·---- ... - -·· ··-----· .. ~-·· ... -· --·--· ··-............ -·-·-· -~------- -- -

(5) If default is made in complying with any provision of this section, the company 
and each officer of the company are liable to a penalty as the Commission shall 
specify in its regulations. 

SUPPLEMENTARY 

400. The Minister may after consultation with the Financial Reporting Council of Nigeria 
by regulations in a statutory instrument-

(a) add to the classes of documents to be-

(i) comprised in a company's financial statements 
for a year to be laid before the company in 
general meeting as required by section 388, or 

(ii) delivered to the Commission under that section, 
and make provision as to the matters to be 
included in any document to be added to either 

Power to alter 
accounting 
requirements. 



class; or 

(b) modify the requirements of this Act as to the matters to 
be stated in a document of any such class, or reduce the 
classes of documents to be delivered to the 
Commission under section 386. 

CHAPTER 15 -AUDIT 

401. ( 1) Every company shall at each annual general meeting appoint an auditor or Appointment of 

auditors to audit the financial statements of the company, and to hold office from auditors. 

the conclusion of that, until the conclusion of the next, annual general meeting. 

(2) At any annual general meeting a retiring auditor, however appointed, shall be re
appointed without any resolution being passed unless-

(a) he is not qualified for re-appointment; 

(b) a resolution has been passed at that meeting appointing 
some other person instead of him or providing 
expressly that he shall not be re-appointed; or 

(c) he has given the company notice in writing of his 
unwillingness to be re-appointed: 

·~--.Er9Yi<:l~dJlt~L:wb&r.~_ n.Qti_ge_..is._ giys:;,tLQf.JUJ.int~nde.<Lr.e.snl:uti.oJLto.!lpp.oint.som~ .... 
person or persons in place of a retiring auditor, and by reason of the death, 
incapacity or disqualification of that person or of all those persons, as the case 
may be, the resolution cannot be proceeded with, the retiring auditor shall not be 
automatically re-appointed by virtue of this subsection. 

(3) Where at an annual general meeting, no auditors are appointed or re-appointed, 
the directors may appoint a person to fill the vacancy. 

(4) The company shall, within one week of the power of the directors under 
subsection (3) becoming exercisable, give notice of that fact to the Commission; 
and if a company fails to give notice as required by this subsection, the company 
and every officer of the company shall be liable to a penalty as the Commission 
shall specify in its regulations. 

(5) Subject to paragraphs (a) and (b), the first auditors of a company may be 
appointed by the directors at any time before the company is entitled to 
commence business and auditors so appointed hold office until the conclusion of 
the next annual general meeting, provided that-. 

(a) the company may at a general meeting remove any such 



auditors and appoint in their place any other person who 
has been nominated for appointment by any member of 
the company and of whose nomination notice has been 
given to the members of the company at least 14 days 
before the date of the meeting; and 

(b) if the directors fail to exercise their powers under this 
subsection, the company may, in a general meeting 
convened for that purpose, appoint the first auditors and 
thereupon the said powers of the directors ceases. 

(6) The directors may fill any casual vacancy in the office of auditor but while any 
such vacancy continues, the surviving or continuing auditor or auditors, if any, 
may act. 

402. (1) A company is exempt from the requirements of this Act relating to the audit of Exemption from audit 

accounts in respect of a fmancial year if- requirement. 

(a) it has not carried on any business since its 
incorporation; or 

(b) it is a small company within the meaning of section 
394. 

(2) A company is not entitled to an exemption under subsection (1) if it was at any 
time within the financial year in question an insuraJ?.~~ - ~g-~_g~y1 ~J?.~_QI.JPJY.- .. . .. 

···· ·· -othercoinpany·as··rn:ay be :Prescriliea·Eytfle.corilliiission. 

403. (1) The provisions of any Act establishing a body of accountants shall have effect in 
relation to any investigation or audit for the purpose of this Act and none of the 
following persons is qualified for appointment as auditor of a company,-

(a) an officer or servant of the company, 

(b) a person who is a partner of or in the employment of an 
officer or servant of the company, or 

(c) a body corporate. 

(2) References in subsection (1) to an officer or servant shall be construed as not 
including references to an auditor. 

(3) In the application of subsection (1), the disqualification extends and applies to 
persons who in respect of any period of an audit were in the employment of the 
company or were connected there\\rith in any manner. 

Qualification of 
Auditors. 



( 4} A person does not qualify for appointment as an auditor of a company if he is -

(a) disqualified for appointment as auditor of any other 
body corporate which is that company's subsidiary or 
holding company or a subsidiary of that company's 
holding company, or would be so disqualified if the 
body corporate were a company; 

(b) a debtor to the company or to a company that is deemed 
to be related to the company by virtue of interest in 
shares, in an amount exceeding N500,000; 

(c) a shareholder or spouse of a shareholder of a company 
whose employee is an officer of the company; 

(d) a person who is or whose partner, employee or 
employer is responsible for the keeping of the register of 
holders of debentures of the company; 

(e) an employee of or consultant to the company who has 
been engaged for more than one year in the maintenance 
of any of the company's fmancial records or preparation 
of any of its financial statements; or 

(f) under subsection (6), disqualified for appointment as 
auditor of any other body co:qJ_{).!~t~_}YhigJ:t .. i~Lthllt, 

-- company' s~--sub-sTCilary·--;; .. -- -h~Iding company or a 
subsidiary of that company's holding company, or 
would be so disqualified if the body corporate were a 
company. 

(5) Notwithstanding subsections (1), (3) and (4), a firm is qualified for appointment as 
auditor of a company if, all the partners are qualified for appointment as auditors 
of the company. 

( 6) A person shall not act as auditor of a company when he knows that he is 
disqualified for appointment to that office and if an auditor of a company, to his 
knowledge, becomes so disqualified during his term of office, he shall thereupon 
vacate his office and give notice in vvriting to the company that he has vacated it 
by reason of that disqualification. 

(7) A person who acts as auditor in contravention of subsection ( 6), or fails without 
reasonable excuse to give notice of vacating his office as required by that 
subsection commits an offence and is liable to a penalty as the Commission shall 
specify in its regulations. 



404. (1) The auditors of a company shall make a report to its members on the accounts 
examined by them, and on every balance sheet and profit and loss account, and 
on all group financial statements, copies of which are to be laid before the 
company in a general meeting during the auditors' tenure of office. 

(2) The auditors' report shall state the matters set out in the Fifth Schedule in addition 
to the report made under subsection (I), and the auditor shall in the case of a 
public company, make a report to an audit committee which shall be established 
by the public company. 

(3) The audit committee referred to in subsection (2) shall consist of five members 
comprising of three members and two non-executive directors, the members of 
the audit committee are not entitled to remuneration, and are subject to election 
annually. 

(4) The audit committee shall examine the auditors' report and make 
recommendations thereon to the annual general meeting as it may deem fit. 

(5) All members of the audit committee shall be fmancially literate, and at least one 
member shall be a member of a professional accounting body in Nigeria 
established by an Act of the National Assembly. 

(6) Any member may nominate another member ·of the company to the audit 
committee by giving written notice of such nomination to the secretary of the 
company at least 21 days before the annual general meeting and any nomination 
not received prior to the meeting as stipulated isJ!1:Y.~!d._ . _ .~ 

· - · · · ···---·· · ·- 0 -·•• '·- ··• M~~- · · --·oN•••#"~ · --· ,, .. ,, ...,., ----.--- ·•,•oo• _._ _....,.,-~ -·'-·- --~ ~- •• 

(7) Subject to such other additional functions and powers that the company's articles 
may stipulate, the objectives and functions of the audit committee are to-

(a) ascertain whether the accounting and reporting policies 
of the company are in accordance with legal 
requirements and agreed ethical practices; 

(b) review the scope and planning of audit requirements; 

(c) review the findings on management matters in 
conjunction with the external auditor and departmental 
responses thereon; 

(d) keep under review the effectiveness of the company's 
system of accounting and internal control; 

(e) make recommendations to the board with regard to the 
appointment, removal and remuneration of the external 
auditors of the company; and 
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(f) authorise the internal auditor to carry out investigations 
into any activities of the company which may be of 
interest or concern to the conunittee. 

405. (1) The chief executive officer and chief financial officer of a company other than a 
small company or persons performing similar functions shall certify in each 
audited financial statement that the -

(a) officer who signed the audited fmancial statements has 
reviewed them, and based on the officer's knowledge 
the-

(i) audited financial statements· do not contain any 
untrue statement of material fact or omit to state a 
material fact, which would make the statements 
misleading, in the light of the circumstances under 
which such statement was made, and 

(ii) audited financial statements and all other financial 
information included in the statements fairly 
present, in all material respects, the fmancial 
condition and results of operation of the company 
as of and for, the periods covered by the audited 
fmancial statements; 

(i) is responsible for establishing and maintaining 
internal controls and has designed such internal 
controls to ensure that material information relating 
to the company and its subsidiaries is made k11own 
to the officer by other officers of the companies, 
particularly during the period in which the audited 
financial statement report is being prepared, 

(ii) has evaluated the effectiveness of the company's 
internal controls within 90 days prior to the date of 
its audited finanCial statements, and 

(iii) certifies that the company's internal controls are 
effective as of that date; 

(c) officer who signed the audited financial statements 
disclosed to the company's auditors and audit 
committee-

Corporate 
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(i) all significant deficiencies in the design or 
operation of ~ternal controls which could 
adversely affect the company's ability to record, 
process, summarise and report financial data, and 
has identified for the company's auditors any 
material weaknesses in internal controls, and 

(ii) whether or not, there is any fraud that involves 
management or other employees who have a 
significant role in the company's internal control; 
and 

(d) officer who signed the report, has indicated in the 
report, whether or not, there were significant changes 
in internal controls or in other factors that could 
significantly affect internal controls subsequent to the 
date of their evaluation, including any corrective 
actions with regard to significant deficiencies and 
material weaknesses. 

(2) Where a managing director, chief fmancial officer or person performing similar 
functions fails to discharge the duty imposed on him under this section, he 
conunits an offence and is liable on conviction to a penalty as the Commission 
shall specify in its regulations. 

406. (1) It shall be an offence for any officer, insider, director of a company, or any other 
person acting under the direction of such officer, insider or director, to take any 
action to influence, coerce, manipulate or mislead any external auditor engaged in 
the performance of an audit of the financial statements of that company for the 
purpose of rendering such financial statements misleading. 

(2) A person who commits an offence under subsection (1) is liable on conviction to a 
penalty as the Commission shall specify in its regulations. 

(3) For the purposes of this Act, "Insider" shall have the meaning given to it under 
the Investments and Securities Act, or any subsequent amendments thereto. 

407. (1) The company's auditors shall, in preparing their report to carry out such 
investigations as may enable them to form an opinion whether-

(a) proper accounting records have been kept by the 
company and proper returns adequate for their audit 
have been received from branches not visited by them; 
or 
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(b) the company's balance sheet and (if not consolidated) 
its profit and loss account are in agreement with the 
accounting records and returns. 

(2) If the auditors are of the opinion that proper accounting records have not been 
received from branches not visited by them, or if the balance sheet and (if not 
consolidated) the profit and loss account are not in agreement with the accounting 
records and returns, the auditors shall state that fact in their report. 

(3) Every auditor of a company has a right of access at all times to the company's 
books, accounts and vouchers, and be entitled to require from the company's office 
such information and explanations as he thinks necessary for the perfonnance of the 
auditor's duties. 

(4) If the requirements of Part V and VI of the Second Schedule and Parts I and II of 
the Third Schedule to this Act are not complied with in the accounts, it is the 
auditors' duty to include in their report, so far as they are reasonably able to do so, 
a statement giving the required particulars. 

(5) The auditors' shall consider whether the information given in the directors' report 
for the year for which the accounts are prepared is consistent with those accounts, 
and if they are of opinion that it is not, they shall state that fact in their report. 

408. (1) The remuneration of the auditors of a company-

(a) in the case of an a!Jdi~9~~_pQ~~~~fl.l:IT. th.§_gir~__c1QrS,.J:.n~aY-
. "be"tixecrbythe. difectc;rs; or . 

(b) shall, subject to paragraph (a), be fixed by the company 
in general meeting or in such manner as the company in 
general meeting may determine. 

(2) For the purposes of subsection (1), "remuneration" includes sums paid by the 
company in respect of the auditors' expenses. 

Second Schedule. 

Third Schedule. 

Remuneration of 
auditors. 

409. (1) A company may by ordinary resolution remove an auditor before the expiration Removal of auditors. 

of his tenn ·of office, notwithstanding anything in any agreement between it and 
him. 

(2) Where a resolution removing an auditor is passed at a general meeting of a 
company, the company shall within 14 days give notice of that fact in the 
prescribed form to the Commission and if a company fails to give the notice 
required by this subsection, the company and each officer of the company are 
liable to a penalty as the Commission shall specify in its regulations. 

(3) NoUling in this section shall be taken as depriving a person removed under it of 



compensation or damages payable to him in respect of the termination of his 
appointment as auditor or of any appointment terminating with that as auditor. 

41 0. (1) A company's auditors are entitled to attend any general meeting of the company 
and to receive all notices of and other communications relating to any general 
meeting which a member of the company 'is entitled to receive and to be heard at 
any general meeting which they attend on any part of the business of the meeting 
which concerns them as auditor. 

(2) An auditor of a company who has been removed is entitled to attend-

(a) the general meeting at which his term of office would 
otherwise have expired; and 

(b) any general meeting at which it is proposed to fill the 
vacancy caused by his removal, and to receive all 
notices of, and other communications relating to, any 
such meeting which any member of the company is 
entitled to receive, and to be heard at any such meeting 
which he attends on any part of the business of the 
meeting which concerns him as fanner auditor of the 
company. 

411. (1) A special notice is required for a resolution at a general meeting of a company-

ifll J!PJ?Qint.ing,.. as. .audito.c a .. Jlrrs.olL other ..tha.v~a- -~eti-ri.ng--- - - · 
auditor; 

(b) filling a casual vacancy in the office of auditor; 

(c) re-appointing as auditor a retiring auditor who was 
appointed by the directors to fill a casual vacancy; or 

(d) removing an auditor before the expiration of his term of 
office. 

(2) On receipt of notice of such an intended resolution as is mentioned in subsection 
(I), the company shall forthwith send a copy of it-

(a) to the person proposed to be appointed or removed; 

(b) in a case within .$Ubsection (1) (a), to the retiring 
auditors; and 

(c) in a case within subsection (1) (b) or (c), the casual 
vacancy was caused by the resignation of an auditor, to 

Auditors' right to 
attend company's 
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the auditor who resigned . 
. 
(3) Where notice is given of such a resolution as is mentioned in subsection (1) (a) or 

(d) and the retiring auditor (or, the auditor proposed to be removed) makes, with 
respect to the intended resolution, representations in writing to the company not 
exceeding a reasonable length, and requests their notification to members of the 
company, the company shall (unless the representations are received by it too late 
for it to do so)-

(a) in any notice of the resolution given to members of the 
company, state the fact of the representations having 
been made; and 

(b) send a copy of the representations to every membe_r of 
the company to whom notice of the meeting is or has 
been sent. 

( 4) If a copy of any such representations is not sent out as required by subsection (3) 
because they were received too late or because of the company's default, the 
auditor may (without prejudice to his right to be heard orally) require that the 
representations be read out at the meeting. 

(5) Copies of the representations need not be sent out and the representations need not 
be read out at the meeting if, on the application either of the company or of any 
other person claiming to be aggrieved, the court is satisfied that the rights 
conferred by this section are being 8:bus~~L.t{) _§.~~JJr~.n~dk~s_,__p.ul>Jkity_ .. for_ 

· · de!amafory--·nlatter-:--·an:Ci--the_ ... colirt m~y order the company's costs on the 
application to be paid in whole or in part by the auditor, notwithstanding that he is 
not a party to the application. 

412. ( 1) . An auditor of a company may resign his office by depositing a notice in -wTiting Resignation of auditors. 

to that effect at the company's registered office, and such notice operates to bring 
his term of office to an end on the date of which the notice is deposited, or on 
such hter date as may be specified. 

(2) An auditor's notice of resignation is not effective unless it contains either-

(a) a statement to the effect that there are no circumstances 
connected with b.is resignation which he considers 
should be brought to the notice of the members or 
creditors of the company; or 

(b) a statement of any such circumstances as are mentioned 
above. 

(3) \Vhere a notice under this section is deposited at a company~ s registered office, 



the company shall within 14 days send a copy ofthe notice-

(a) to the Commission; and 

(b) if the notice contained a statement under subsection (2) 
(b), to every person who under section 387 of this Act 
is entitled to be sent copies of the financial statements. 

(4) The company or any person claiming to be aggrieved may, within 14 days of the 
receipt by the company of a notice containing a statement under subsection (2) (b), 
apply to the Court for an order under subsection (5). 

(5) If on such an application the Court is satisfied that the auditor is using the notice 
to secure needless publicity for-defamatory matter, it may, by order, direct that 
copies of the notice need not be sent out, and the Court may further order the 
company's costs on the application to be paid in whole or in part by the auditor, 
notwithstanding that he is not a party to the application. 

(6) The company shall, within 14 days of the Court's decision, send to the persons 
mentioned in subsection (3)-

(a) if the Comi makes an order under subsection (5), a 
statement setting out the effect of the order; and 

(b) if not, a copy of the notice containing the statement 
. . ___ yJ!.g_e.£ -~~R_~~~tio}1_.(4)_(Q}, ___ ..... . 

(7) If default is made in complying with the provisions of subsection (3) or (6), the 
company and each officer of the company are liable to a penalty as the 
Commission shall specify in its regulations. 

413. ( 1) Where an auditor's notice of resignation contains a statement under section 412 
(2) (b), there may be deposited with the notice a requisition signed by the auditor 
calling on the directors of the company forthwith to convene an extraordinary 
general meeting of the company for the purpose of receiving and considering 
such explanation of the circumstances connected with his resignation as he may 
wish to place before the meeting. 

(2) ¥/here an auditor's notice of resignation contains such a statement, the auditor 
may request the company to circulate to its members before-

(a) the general meeting at which his term of office would 
otherwise have expired; or 

(b) any general meeting at \vhich it is proposed to fill the 
vacancy caused by his resignation or convened on his 

Right of resigning 
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requisition, a statement in writing (not exceeding a 
reasonable length) of the Circumstances connected with 
his resignation. 

(3) If a resigning auditor requests the circulation of a statement by virtue of 
subsection (2), the company shall (unless the statement is received by it too late for 
it to comply)-

(a) in any notice of the meeting given to members of the 
company, state the fact of the statement having been 
made; and 

(b) send a copy of the statement to every member of the 
company to whom notice of the meeting is or has been 
sent. 

( 4) If the directors do not within 21 days from the date of the deposit of a requisition 
under this section proceed to convene a meeting for a day not more than 28 days 
after the date on which the notice convening the meeting is given, every director is 
liable to a penalty as the Commission shall specify in its regulations. 

(5) If a copy ofthe statement mentioned in subsection (2) is not sent out as required by 
subsection (3) because it was receiyed too late or because of the company's default, 
the auditor may (without prejudice to his right to be heard orally) require that the 
statement be read out at the meeting. 

(6) Copies of a statement need not be sent out and the statement need not be read out 
at the meeting if, on the application either of the company or of any other person 
who claims to be aggrieved, the Court is satisfied that the rights conferred by this 
section are being abused to secure needless publicity for defamatory matter, and the 
Court may order the company's costs on such an application to be paid in whole or 
i.'l part by the auditor, notwithstanding that he is not a party to the application. 

(7) An auditor who has resigned his office is ~ntitled to attend any such meeting as is 
mentioned in subsection (2) (a) or (b) and to receive all notices of and other 
communications relating to any such meeting which any member of the company is 
entitled to receive, and to be heard at any such meeting which concerns him as 
former auditor of the company. 

414. (1) Where a company has a subsidiary, then-

(a) if the subsidiary is a body corporate, incorporated in 
Nigeria, it is the duty of the subsidiaries and its auditors 
to give the auditors of the holding company such 
information and explanation as those auditors may 
reasonably require for the purposes of their duties as 

Powers of auditors in 
relation to subsidiaries. 



auditors of the holding company; and 

(b) in any other case, it is the duty of the holding 
company, if required by its auditors to do so, to take all 
such steps as are reasonably open to it to obtain from the 
subsidiary such information and explanation mentioned 
in paragraph (a). 

(2) If a subsidiary or holding company fails to comply with the provisions of subsection 
(1 ), the subsidiary or holding company, and each officer are liable to a penalty as the 
Commission shall specify in its regulations, and if an auditor fails without 
reasonable excuse to comply with subsection (1) (a), he is so liable. 

415. (1) A company's auditor shall in the perfmmance of his duties exercise all such care, 
diligence and skill as is reasonably necessary in each particular circumstance. 

(2) Where a company suffers lnf.s or damage as a result of the failure of its auditor to 
discharge the fiduciary duty imposed on him by subsec-tion (1 ), the auditor is 
liable for negligence and the directors may institute an action for negligence 
against him in the Court. 

(3) If the directors fail to institute an action against the auditor under subsection (2) of 
this section, any member may do so after the expiration of 30 days' notice to the 
company of his intention to institute such action. 

Liability of auditors for 
negligence. 

416~ . .(1)-.. An.nff.l!'...et .of~a -c.om.pan.y . .cgw.J.ni.t&·.aR-{),ff-snee-ii-he·knewiagJ:y·e;r-reekle-s-sly n::rakes- F~l~e stc.Wrr;.;Jn.ts-to -

to a company's auditors a statement (whether written or oral) which- audJtors. 

(a) conveys or purports to convey any information or 
explanation which the auditors require, or are entitled to 
require, as auditors ofthe company; and 

(b) is misleading, false or deceptive in a material 
particular. 

(2) A person who commits an offence under this section is liable to a penalty as the 
Commission shall specify in its regulations. 

CRI\PTER 16 - ANNUAL RETURNS 

417. Every company shall, once at least in every year, make and deliver to the Annual return by 

Commission an annual return in the form, and containing the matters specified in company limited by 
sections 418, 419 or 420 as may be applicable: shares or guarantee. 

Provided that a company need not make a return under t~is section either in the year 
of its incorporation or, if it is not required by section 237 to hold an annual general 



·meeting during the following year, in that year. 

418.-(1) The annual return by a company having shares other than a small company shall 
contain with respect to the registered office of the company, registers of members 
and debenture holders, shares and debentures, indebtedness, past and present 
members, directors and secretary, the matters specified in Part I of the Seventh 
Schedule to this Act, and the return shall be in the form set out in Part II of that 
Schedule or as near to it as circumstances admit. 

(2) Where the company has converted any of its shares into stock and given notice of 
the conversion to the Commission, the list referred to in paragraph 5 of Part I of 
the Seventh Schedule to this Act shall state the amount of stock held by each of 
the existing members instead of the number of shares and the particulars r~lating 
to shares require~ by that paragraph. 

(3) The return may, in any year, if the return for either of the two immediately 
preceding years has given, as at the date _q.f that return, the full. particulars 
required by the paragraph 5 of the Seventh Schedule to this Act, give only such 
particulars required by that paragraph as relate to persons ceasing to be or 
becoming members since the date of the last return and to shares transferred since 
that date in the amount of stock held by a member. 

Annual return by 
company having shares 
other than small 
company. 

Seventh Schedule. 

Seventh Schedule. 

Seventh Schedule. 

419. The armual return by a small company shall contain the matters specified in Part I of Annual return by small 

the Eighth Schedule to this Act and the return shall be in the form set out in Part II of company. 

that Schedule or as near to it as circumstances admit. Eighth Schedule. 

~zo~ ·tn·-nre-·- annuar-refurn·b'y.· ·-a- .. conipany -Ii~f1;(~f' by- g;;~t;~- -;haJib~ --i~ -~h; i~~ 
prescribed in the Ninth Schedule or as near to it as circumstances admit. 

(2) There shall be annexed to the return a statement containing particulars of the 
total amount of the indebtedness of the company in respect of all mortgages and 
charges which are required to be registered with the Commission under this Act. 

21. (1) The annual return shall be completed, signed by a director and the secretary, and 
delivered to the Commission not later than 42 days after the annual general 
meeting for the year, whether or not that meeting is the first or only general 
meeting of the company in that year, but the company may apply to the 
Commission for extension of time within which to file its annual return for any 
given calendar year. 

(2) This section does not apply to companies with only one member. 

2. (1) Subject to the provisions of section 424 of this Act, there shall be annexed to the 
annual return-

(a) a written copy, certiiied both by a director and the 

Annual return by 
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Secretary of the company to be a true copy, of every 
balance sheet and profit and loss · account laid before the 
company in general meeting held in the year to which 
the return relates (including every document required by 
law to be annexed to the balance sheet); and 

(b) a copy, certified in accordance with paragraph (a), of 
the report of the auditors on, and of the report of the 
directors accompanying, each such balance sheet. 

(2) If any such balance sheet as mentioned in subsection (1), or document required by 
law to be annexed does not comply with the requirement of the law in force at the 
date .of the audit with respect to the form of balance sheet or the documents, there 
shall be made such additions to and corrections in the copy as would have been 
required to be made in the balance sheet or document in order to comply with the 
requirements, and the fact that the copy has been amended shall be stated on it. 

(3) Any document required to be annexed to the annual return may be delivered to the 
Commission either in hard copy or through electronic communications. 

423. (1) A private company shall send with the annual return required by sections 418, 
419 or 420 of this ACt a certificate signed both by a director and the secretary of 
the company that the company has not, since the date of the last return, or, in the 
case of a first return, since the date of the incorporation of the company, issued 
any invitation to the public to subscribe for shares or debentures of the company, 

Certificate by private 
company and small 
company in annual 
return. 

-and,~·whel:e-the -annual.r{i:tum--di~se-s-the- -:faot.that-the num-sor-vf-member.g-o-:fthe · --- ·· · -
company exceeds 50, also a certificate so signed that the excess consists wholly 
of persons who under section 22 (3) of this Act are not included in reckoning the 
number of 50. 

(2) A small company shall in addition to the certificate required under subsection (1), 
send with the annual return a certificate signed by a director and the secretary 
that- -

(a) it is a private company limited by shares; 

(b) the amount of its turn-over for that year is not more 
than N120,000,000 or such amount as may be fixed by 
the Commission; 

(c) its net assets value is not more than N60,000,000 or 
such amount as may be fixed by the Commission; 

(d) none of its members is an alien; 

(e) none of its members is a government, a government 



agent or nominee; and 

(f) the directors among them hold at least 51% of the 
equity share capital of the company. 

424. (1) An unlimited company shall be exempted from the requirements of section 422 of Exception in certain 
cases ofunlimited 

this Act as to documents to be annexed to the annual return if, - companies and small 

(a) at no time during the period to which the return relates 
has it been, to its knowledge, the subsidiary of a 
company that was then limited and at no such time, to 
its knowledge, have there been held or exercisable by 
or on behalf of two or more companies that were 
limited, shares or powers which, had they been held or 
exercisable by one of them, would have made the 
company its subsidiary; and 

{l;) at no such time has it been the holding company of a 
company that was then limited. 

(2) A small company is exempted from the requirements imposed by section 422 
provided that it complies with the provision of section 394 of this Act. 

425. (1) If a company required to comply ·with any ofthe provisions of sections 417-423 
fails to do so, the company and every director or officer of the company are liable 
to a penalty as may be prescribed by the Commission. 

(2) For the purposes of subsection (1), "officer" includes any person in accordance 
with whose directions or instructions the directors of the company are accustomed 
to act. 

(3) Failure to file annual returns for a consecutive period of 10 years is a ground for 
striking the name of a company off the companies' register. 

426. (1) A company may, in general meeting, declare dividends in respect of any year or 
other period only on the recommendation of the directors. 

(2) The company may from time to time pay to the members such interim dividends 
as appear to the directors to be justified by the profits of the company. 

(3) The general meeting has power to decrease the amount of dividend recommended 
by the directors, but has no power to increase the recommended amount. 

(4) Where the recommendation of the directors of a company with respect to the 
declaration of a dividend is varied in accordance with subsection (3) by the 
company in general meeting, a statement to that effect shall be included in the 
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relevant annual return. 

- (5) Subject to the provisions of this Act, dividends is payable to the shareholders only 
out of the distributable profits of the company. 

427. (1) A company may pay dividends only out of profits available for the purpose. 

(2) The profits of a company available for payment of dividends are its accumulated, 
realised profits (so far as not previously utilised by distribution or capitalisation), less 
- its accumulated, realised losses (so far as not previously written off in a lawfully 
made reduction or reorganisation of capital). 

428. A company shall not declare or pay dividend if there are reasonable grounds for 
believing that the company is or would be, after the payment, unable to pay its 
liabilities as they become due. 

429. (1) Where dividends paid by a company remain unclaimed, the company shall 
publish in two national newspapers, a list of the unclaimed dividends and the 
names of the persons entitled to the dividends, and attach the list, as published in 
the national newspapers, to the notice that is sent to the members of the company 
for each subsequent annual general meeting of the company. 

(2) After the expiration of three months of the publication and notice referred to in 
subsection (1), the company may invest the unclaimed dividend for its own benefit 
in investments outside the company and no interest shall accrue on the dividends 
against the company. 

(3) Where dividends have been sent to members and there is an omission to send to 
some members due to the fault of the company, the dividends shall earn interest at 
the current bank rate from three months after the date on which they ought to have 
been posted. 

(4) For the purpose of liability, the date of posting the dividend warrant is deemed to 
be the date of payment and proof of whether it has been sePt is a question of fact. 

Distributable profit?. 
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430. (1) The directors may, before recommending any dividend, set aside out ofthe profits Reserve and 

of the company such sums as they think proper as a reserve or reserves which capitalisation. 

shall, at the discretion of the directors, be applicable for any purpose to which the 
profits of the company may be properly applied, and pending such application 
may, at the discretion, either be employed in the business of the company or be 
invested in such investments (other than shares of the company) as the directors 
think fit, and the directors may without placing the same to reserve, carry forward 
any profits which they may think prudent not to distribute. 

(2) The company in general meeting may upon the recommendation of the directors 
resolve that it is desirable to capitalise any part of the amount, for the time being, 



standing to the credit of any of the company's reserve accounts or to the credit of 
the profit and loss account or available for distribution. 

(3) Such sum may be set free for distribution among the members who would have 
been entitled to dividends in the same proportions on condition that the same be not 
paid in cash but be applied either on or towards paying up any amount unpaid on 
any shares held by such members respectively or paying up in full unissued shares 
or debentures of the company to be allotted and distributed to creditors as fully paid 
up. 

(4) The company may decide by a resolution, what part shall be distributed in cash or 
in shares and the directors shall give effect to such resolution. 

(5) Share premium account and ·a capital redemption reserve fund may, for the 
purposes of this subsection, only be applied in the paying up of unissued shares to 
be issued to members of the company as fully paid bonus shares. 

(6) Where a resolution under subsections (2) - (5) is passed, the directors shall make 
all appropriations and applications of the undivided profits resolved to be 
capitalised thereby, and all allotments and issues of fully-paid shares or debentures, 
if any, and generally do all acts and things required to give effect to it. 

(7) The directors shall have power to make such provis!on by the issue of fractional 
certificates or by payment in cash or otherwise as they think fit in the case of shares 
or debentures becoming distributable in fractions. 

-~·~· p• -· -·-·--··1· .. .... ---- .. - ------ ,,.... ··· ·"·· · .......... .., .. ..... .,...... ... --·--. ------ -~----.-·.- ~---- .. --

(8) Any person may be authorised by the directors to enter on behalf of all the 
members entitled under this section into an agreement with the company to provide 
for the allotment to them respectively, credited as fully paid up, of any further 
shares or, debentures to which they may be entitled upon such capitalisation, or (as 
the case may require) for the payment by the company on their behalf, of the 
amount or any part of the amount remaii1ing unpaid on their existing shares, and 
any agreement made under such authority is effective and binding on all such 
members. 

431. If under his contract of service, an employee is entitled to share in- the profits of the 
company as an incentive, he is entitled to share in the profits of the company, whether 
or not dividends have been declared. 

432. (l) Dividends are special debts due to and recoverable by shareholders within 12 
years, and actionable only when declared. 

(2) Divid~nds that are unclaimed after 12 years should be included in the profits that 
should be distributed to the other shareholders of the company. · 
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-433. (1) All directors who knowingly pay, or are party to the payment of dividend out of Liability for paying 

capital or in contravention of this Part, are personally liable jointly and severally dividend out of capital. 

to refund to the company any amount so paid. 

(2) Such directors shall have the right to recover the dividend from shareholders who 
receive it with knowledge that the company had no power to pay it. 

CHAPTER 17 - COMPANY VOLUNTARY ARRANGEMENTS 

434. (1) The directors of a company may make a proposal under this Part to its creditors 
for a composition in satisfaction of its debts or a scheme of arrangement of its 
affairs (in this Act referred to in either case, as a "voluntary arrangement"). 

(2) A proposal under this Part is one which provides for some person ("the nominee11
) 

to act in relation to the voluntary arrangement either as trustee or otherwise· for the 
purpose of supervising its implementation, and the nominee shall be a person who 
is qualified to act as an insolvency practitioner in relation to the company. 

(3) Such a proposal may be made where-

(a) an administration order is in force in relation to the 
company, by the administrator; and 

435. (1) This section applies where the nominee under section 434 is not the liquidator or 
administrator ofthe company. 

(2) The nominee shall, within 28 days (or such longer period as the Court may allow) 
after he is given notice of the proposal for a voluntary arrangement, submit a 
report to the Court stating-

(a) whether, in his opinion, meetings of the company and 
of its creditors should be summoned to consider the 
proposal; and 

(b) if, in his opinion, such meetings should be summoned, 
the date on which, and time and place at which, he 
proposes the meetings to be held. 

(3) For the purposes of enabling the nominee to prepare his report, the person intending 
to make the proposal shall submit to the nominee -

(a) a document setting out the terms of the proposed 
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voluntary arrangement, and 

(b) a statement of the company's affairs containing -

(i) particulars of its creditors, its debts and other 
liabilities and of its assets as may be prescribed, 
and 

(ii) other information as may be prescribed. 

( 4) The Court may, on an application made by the person intending to make the 
proposal, in a case where the nominee failed to submit the report required by this 
section, direct that the nominee be replaced as such by another person qualified to 
act as an insolvency practitioner in relation to the company. 

436. (1) A proposal may also be made where the nominee is-

(u) not the liquidator or administrator, and it has been 
reported to the Court that such meetings should be 
summoned, the person making the report shall (unless 
the Court otherwise directs) summon those meetings for 
the time, date and place proposed in the report, and 

(b) the liquidator or administrator, he shall summon 
meetings of the company and of its creditors to consider· 
the proposal for such a time, date and place as he thinks 

·" .~ ·-~~ · -yir~ ... -..... - ---------- ·- ........ .... ... ~ .. -- ... ----------- -· ------------··-- .. -~ 

(2) The persons to be summoned to a creditors' meeting under this section are every 
creditor of the company of whose claim and address the person summoning the 
meeting is aware. 

CONSIDERATION AND IMPLEMENTATION OF PROPOSAL 

Summoning of 
meetings. 

437. (1) The meetings summoned shall decide whether to approve the proposed voluntary Decisions ofmeetings. 

arrangement with or without modifications. 

(2) The modifications may include conferring the functions proposed to be conferred 
on the nominee on another person qualified to act as an insolvency practitioner in 
relation to the company but shall not include any modification by virtue of which 
the proposal ceases to be a proposal such as is mentioned in section 434. 

(3) A meeting so summoned shall not approve any proposal or modification which 
affects the right of a secured creditor of the company to enforce his security, 
except with the concurrence of the creditor concerned. 



(4) A meeting so summoned shall not approve any proposal or modification under 
which-

(a) any preferential debt of the company is to be paid 
otherwise than in priority to such of its debts as are not 
preferential debts, or 

(b) a preferential creditor of the company is to be paid an 
amount m respect of a preferential debt that bears to 
that debt a smaller proportion than is borne to another 
preferential debt by the amount that is to be paid in 
respect of that other debt provided that the meeting 
may approve such a proposal or modification with the 
concurrence of the preferential creditor concerned. 

(5~ Subject to the provisions of this section, each of the meetings shall be conducted in 
accordance with the rules. 

(6) After the conclusion of either meeting in accordance with the rules, the chairman 
of the meeting shall report the result ofthe meeting to the Court, and, immediately 
after reporting to the Court, shall give notice of the result of the meeting to such 
persons as may be prescribed. 

438. (1) This section applies to a decision, under section 437, with respect to the approval 
of a proposed voluntary arrangement. 

·- (2) .-Th-; . .de cicien-has--e:ffeet-if,---in --aee~rdanct:-with-the ·rules-- ·-
(a) it has been taken by both meetings summoned under 

section 436; or 

(b) subject to any order made under subsection (4) it has 
been taken by the creditors' meeting summoned under 
that section. 

(3) If the decision taken by the creditors' meeting differs from that taken by the 
company meeting, a member of the company may apply to the Court. 

(4) An application under subsection (3) shall not be made after the end of 28 days 
beginning with-

(a) the day on which the decision was taken by the 
creditors' meeting; or 

(b) where the decision of the company meeting was taken 
on a later day, that day. 

Approval of 
arrangement. 



(5) On an application under subsection (3), the Court may-

(a) order the decision of the company meeting to have 
effect instead of the decision of the creditors' meeting; 
or 

(b) make such other order as it deems fit. 

439. (1) This section applies where a decision approving a voluntary arrangement has Effect of approval. 

effect under section 437. 

(2) The order of the Court that the decision of the company meeting should have 
effect instead of the decision of the creditors' meeting-

(a) takes effect as if made by the company at the creditors' 
meeting; and 

(b) binds every person who, in accordance with the rules-

(i) was entitled to vote at that meeting (whether or not 
he was present or represented at it), or 

(ii) would have been so entitled if he had had notice of 
it, as if he were a party to the voluntary 
arrangement. 

(a) ceases to have effect, any amount payable, under the 
arrangement to a person bound by virtue of subsection 
(2) (b) (ii) has not been paid, and 

(b) did not come to an end prematurely, 

the company shall at that time become liable to pay to that person the amount 
payable under the arrangement. 

(4) Where the company is being wound up or is in administration, the Court may-

(a) by order, stay all proceedings in the winding up or 
provide for the appointment of the administrator to 
cease to have effect; or 

(b) give such directions with respect to the conduct of the 
winding up or the administration as it considers 



appropriate for facilitating the implementation of the 
order of the Court that the decision of the company 
meeting should have effect instead of the decision of the 
creditors' meeting on the voluntary arrangement. 

(5) The Court shall not make an order under subsection (4) (a)-

(a) at any time before the enc\ of 28 days beginning with 
the first day on which each of the reports required by 
section 435 (2) has been made to the Court; or 

(b) at any time when an application under section 435 (4) 
or an appeal in respect of such an application is 
pending, or at any time in the period within which such 
an appeal may be brought. 

440. (1) Subject to this section, an application to the Court may be made, by any of the Challenge of decisions. 

persons specified in subsection (2), on the ground that-

(a) a voluntary arrangement which has effect under section 
437 unfairly prejudices the interests of a creditor, 
member or contributory ofthe company; or 

(b) there has been some material irregularity at or m 
relation to either of the meetings. 

- - - -..• "4•··~ • . ...... - - -~-·~- -- --~·-- .. ~--...,.,.,. ~,_ , ....,..,. .......... 

(2) The persons who may apply under subsection (1) are -

(a) persons entitled, in accordance with the rules, to vote at 
either ofthe meetings; 

(b) persons who would have been entitled, in accordance 
with the rules, to vote at the creditors' meeting if they 
had had notice of it; 

(c) the nominees or persons who replaced them under 
section 435 (4) or 437 (2); and 

(d) if the company is being wmmd up or IS m 
administration, the liquidator or administrator. 

(3) An application under this section shall not be made -

(a) after the end of 28 days beginning with the first day on 
which each of the reports required under section 435 (2) 
has been made to the Comt, or 



. ,. 

(b) on which each of the reports required by section 435 
(2) has been made to the Court but (subject to that), an 
application made by a person within this subsection on 
the ground that the voluntary arrangement prejudices his 
interests may be made after the arrangement bas ceased 
to have effect, unless it came to an end prematurely. 

(4) Where on such an application the Court is satisfied as to either of the grounds 
mentioned in subsection (1 ), it may-

(a) revoke or suspend any decision approving the voluntary 
arrangement which has effect under section 437 or, in a 
case falling within subsection (1) (b), any decision 
taken by the meeting in question which bas effect 
under that section; or 

(b) give a direction to any person for the summoning of 
further meetings to consider any revised proposal, the 
person who made the original proposal may make or, in 
the case falling within subsection (1) (b), a further 
company or creditors' meeting to reconsider the 
original proposal. 

(5) Where after giving a direction under subsection (4) (b) for the summoning of 
..... _m_~~~pg~ -~9- con~!£.et . ~.!~Y!§~P~Pf:QQQ§ru . .:the! .. ~QY.rt j.s__sat.isfl~d.J:hatJhe _per.so..tLw.bn .... 

made the original proposal does not intend to submit a revised proposal, the Court 
shall revoke the direction and revoke or suspend any decision approvhg the 
voluntary arrangement which has effect under section 437. 

(6) 'Vhere the Court, on an application under this section with respect to any 
meeting-

(a) gives a direction under subsection (4) (b), or 

(b) revokes or suspends an approval under subsection (4) 
(a) or (5), 

the Court may give such supplemental directions as it deems fit and, in particular, 
directions with respect to things done under the voluntary arrangement since it 
took effect. · 

(7) Except as provided in this section, a decision taken at a meeting summoned under 
section 436 is not invalidated by any irregularity at or in relation to the meeting. 



. -

441. (1) If, for the purpose of obtaining the approval of the members or creditors of a 
company to a proposal for a voluntary arrangement, a person who is an officer of 
the company-

(a) makes any false representation, or 

(b) fraudulently does, or omits to do anything, 

he commits an offence. 

(2) A person who contravenes subsection (1 ), commits an offence and is liable on 
conviction to imprisonment for a term of one year or a fme as the Court deems fit 
or both. 

A false representation, 
etc. 

442. (1) This section applies where a voluntary arrangement approved by the meetings Implementation of 
summoned under section 436 has taken effect. proposal. 

(2) The person who performs, in relation to the voluntary arrangement, the functions 
conferred by virtue of-

(a) the approval on the nominee, or 

(b) section 435 (4) or 437 (3) on a person other than the 
nominee, 

shall be kl?-9_~ __ ?.§_14_~ .§.l12.~nt~.P.I .QfJh.~ .Yo1untary_acrangeme.n.L ._.,._ -· .. ·-···- .... -- - ~·-....... ,,._ .... -- .. . 

(3) If any of the company's creditors or any other person is dissatisfied by any act, 
omission or decision of the supervisor, he may apply to the Court, and, on the 
application, the Court may-

(a) confirm, reverse or modify any act or decision of the supervisor; 

(b) give him directions; or 

(c) make such other order as it deems fit. 

(4) The supervisor may apply to the Court for directions in relation to any particular 
matter arising under the voluntary arrangement, and is included among the 
persons who may apply to the Court for the winding up of the company or for an 
administration order to be made in relation to it. 

(5) The Court may, whenever it is -

(a) expedient to appoint a person to perform the functions 
ofthe supervisor, and 



(b) it is inexpedient, difficult or impracticable for an 
appointment to be made without the assistance of the 
Court, 

make an order appointing a person who is qualified to act as an insolvency 
practitioner in relation to the company, either in substitution for the existing 
supervisor or to fill a vacancy. 

(6) The power conferred by subsection (5) is exercisable so as to increase the number 
of persons performing the functions of supervisor or, where there is more than one 
person performing those functions, so as to replace one or more of those persons. 

CHAPTER 18- ADMINISTRATION OF COl\1PANI]3S 

NATURE OF ADMINISTRATION 

443 . (1) A person may be appointed as administrat<Jr of a company by-

(a) an administration order of the Comt under section 449 of this Act; 

(b) the holder of a floating charge under section 452 of this Act; or 

(c) the company or its directors under section 459 of this Act. 

(2) Where an administrator is appointed out of Court, if it is an administration that 
h~~-~--~!~~..S..:~<J.E.g~~ -~L~m~l1!'~-illL~P-Plig.atimLshall.be.made .. ex-p-~-te--to-tho-Gt"ltlrt.for-· 
approval. 

(3) An extra curia administrator appointed under subsection (1) (b) may, in addition 
to statutory notice to the Court under section 457, also request, m an 
accompanying ex parte application to the Court, a formal court order. 

444. (1) The administrator of a company may do all such things as may be necessary 
for the management of the affairs, business and property of the company, and 
shall perform his ftmctions with the objective of-

(a) rescuing the company, the whole or any part of its 
undertaking, as a going concern; 

(b) achieving a better result for the company's creditors as 
a whole than would be likely if the company were wound 
up, without first being in administration; or 

(c) realising property in order to make a distribution to one 
or more secured or preferential creditors. 

Appointment of 
administrator. 

Purpose of 
administration. 



(2) Notwithstanding subsection (1) (b) and (c), the rescue of the company is the 
primary objective of the administrator in the performance of his functions, except 
where he is of the opinion that it is not reasonably practicable or a better result 
can be achieved for the company's creditors by pursuing some other course in 
order of priority as specified in that subsection. 

(3) Subject to subsection (5), the administrator of a company shall perform his 
functions in the interests ofthe company's creditors as a whole. 

( 4) The administrator shall perform his functions with the objective specified in 
subsection (1) (a) unless he is of the opinion that-

(a) it is not reasonably practicable to achieve that 
objective; or 

(b) the objective specified in subsection (1) (b) would 
achieve a better result for the company's credito!~- as a 
whole. 

(5) The administrator may perform his functions with the objective specified m 
subsection (1) (c) only ifhe-

(a) is of the opinion that it is not reasonably practicable to 
achieve either of the objectives specified in subsection 
(1) (a) and (b); and 

~ - ~'' • •• ~·· _,..., ,.~, . <"--•"•" ·· ·~-----· ..,..r • ___ .....,.- 10r • -•-·• -

(b) does not unnecessarily harm the interests of the 
creditors of the company as a whole. 

(6) The administrator shall, within 60 days of his appointment prepare a detailed 
schedule of assets and submit a copy to the person by whom he was appointed. 

445. The administrator of a company shall perform his functions as quickly and efficiently 
as is reasonably practicable. 

446. An Administrator is an officer of the Court, whether or not he is appointed by the 
Court. 

Standard of 
performance of 
administrator. 

Status of administrator. 

44 7. (1) A person may be appointed as administrator of a company only if he is qualified 
to act as an insolvency practitioner in relation to the company. 

General restrictions on 
appointment of 
administrator. 

(2) A person shall only be appointed as administrator of a company which is in 
administration, subject to the provisions of sections 525 - 534 and 53 7 - 541 of this 
Act about replacement and additional administrators. 

(3) A person shall not be appointed as administrator of a company which is in 



.· 

liquidation by virtue of-

(a) a resolution for voluntary winding-up, subject to 
section 475 (2) (b) of this Act; or 

(b) a winding-up order, subject to sections 474 and 475 of 
this Act. 

( 4) A person shall not be appointed as administrator of a company which-

(a) has as a liability in respect of a deposit which it 
accepted in accordance with relevant banking laws; and. 

(b) is not an authorised deposit taker within the meaning of 
banking laws and regulations. 

(5) A p~rson shall not be appointed as adnllnistrator of a company which effeAt<; or 
carries out contracts of insurance except with the leave of the insurance regulator. 

APPOINTMENT OF ADMINISTRATOR BY COURT 

448. An administration order is an order appointing a person as th~ administrator of a 
company. 

449. A Court may make an administration order in relation to a company, where it is 
satisfied that the-

-----··"'"" _ _, .. ··---· ..,.,.,... ..... -........ -.~ - - ... - -

(a) company is or is likely to become unable to pay its 
debts; and 

(b) administration order is likely to achieve the purpose of 
administration. 

450. (1) An application to the Court for !L11 administration order in respect of a company 
(in this Act referred to as an "administration application") may be made by-

(a) the company; 

(b) the directors of the company; 

(c) one or more creditors of the company; 

(d) the designated officer of the Federal High Court 
appointed to act as a receiver under this Act or any other 
law; or 

Administration order. 

Conditions for making 
order. 

Application to Court 
for administration 
order. 



(e) a combination of the persons listed in paragraphs (a) -
(d). 

(2) As soon as is reasonably practicable after the making of an administration 
application, the applicant shall notify-

(a) any Court that has appointed a receiver !illd any person 
who has appointed a receiver of the company; 

(b) a person who has, who is or who may be entitled to 
appoint a receiver of the company; 

(c) a person who is or may be entitled to appoint an 
administrator of the company under section 452 of this 
Act; and 

(d) such other persons as may be prescribed. 

(3) An administration application shall not be withdrawn without the permission of the 
Court. 

(4) In subsection (1), "creditor" includes a contingent creditor and a prospective 
creditor. 

451. (1) On hearing an administration application, the Court may-
, -·------·--··...., ..... -- - ........ ... ... .... -~-- ---- ---- - -~- ...... ..,. . . ., . ... _- .,. ..... .. ..., .. ..,.. . ..-. """'" 

(a) make the administration order sought; 

(b) dismiss the application; 

(c) adjourn the hearing conditionally or unconditionally; 

(d) make an interim order; 

(e) treat the application as a winding-up petition and make 
any order which the Court could make under section 
574 ofthis Act; or 

(f) make any other order which the Court deems 
appropriate. 

(2) An appointment of an administrator by an administration order takes effect-

(a) at a time appointed by the order; or 

(b) where no time is appointed by the order, when the order 

Powers of Court in 

application. 



is made . 

. (3) An interim order under subsection (1) (d) may, in particular-

(a) restrict the exercise of a power of the directors or the 
company; or 

(b) make provision conferring a discretion on the Court or 
on a person qualified to act as an insolvency 
practitioner in relation to the company. 

(4) This section is subject to section 573 of this Act. 

452. (I) Subject to section 450 of this Act, the holder of a floating charge in respect of a 
company's property may appoint an administrator of the company. 

(2) For the purposes of subsection (1), a floating charge qualifies if it is created by an 
instrument which-

(a) states that this section applies to the floating charge; 

(b) purports to empower the holder of the floating charge 
to appoint an administrator of_the company; or 

(c) purports to empower the holder of the floating charge to 
appoint a receiver within the meaning of this Part or 

___ .. ~Per~thi§ . .P.~ ~§.JLQLruJ.pJ.icab.U4. th~_reJ~rutLpr.m:isinn.lL . 
ofthis Act. 

(3) For the purposes of subsection (1), a person is the holder of a floating charge in 
respect of a company's property if he holds one or more debentures of the 
company secured by-

(a) a floating charge which relates to the· whole or 
substantially the whole of the company's property; 

(b) a number of floating charges which together relate to 
the whole or substantially the whole of the company's 
property; or 

(c) charges and other forms of security which together 
relate to the whole or substantially the whole of the 
company's property and at least one of which is a 
floating charge. 

(4) Without prejudice to the specific terms of the instrument creating a charge, any 

Power to appoint by 
holder of floating 
charge. 



.-
contrary or conflicting provision of this Act or other enactments, the appointment 
of a receiver or manager by the holder of a floating charge is to all intents and 
purpose equivalent to the appointment of an administrator, and the provisions of 
this Part are applicable to the person qualified to act as an insolvency practitioner 
and appointed under the relevant instrument by the holder of a floating charge. 

453. (1) A person shall not appoint an administrator under section 452 of this Act Restrictions on power 
unless- to appoint. 

(a) he has given at least two working days' written notice 
to the holder of any prior floating charge which satisfies 
section 452 (2) of this Act; or 

(b) the holder of any prior floating charge which satisfies 
section 452 (2) of this Act has consented in writing to 
the making of the appointment. 

(2) One floating charge is prior to another for the purposes of subsection (1) if it-

(a) was created first; or 

(b) is to be treated as having priority in accordance with an 
agreement to which the holder of each floating charge . 
was party. 

454. An administrator shall not be appointed under section 452 of this Act if-
, ..... -r- ·-=-- ··· - ~--- ~ ---· - ---...-......... --....... ·~· ··· •-"T""o-' -~-.-..,....- --.-- ----- -.....,....,.·- --------..... - .. __.. .. ~ -- ----~---····· · -...--

(a) a floating charge on which the appointment relies is not 
enforceable, a holder of the unenforceable charge may 
apply or join as a mere creditor in an administration 
application under section 450 of this Act; 

(b) a provisional liquidator of the company has been 
appointed under section 585 of this Act; or 

(c) prior to the commencement of this Act and the coming 
into effect of this Chapter, a receiver or manager of the 
company is in office. 

When not to appoint 
administrator. 

455. (1) A person who appoints an administrator of a company under section 452 of this Noticeofappointment. 

Act shall file with the Commission-

(a) a notice of appointment; and 

(b) such other documents as may be prescribed. 



(2) The notice of appointment shall include a statutory de_claration by or on behalf of 
the person who makes the appointment that-

(a) the person is the holder of a floating charge in respect 
of the company's property; 

(b) each floating charge relied on in making the 
appointment is or was enforceable on the date of the 
appointment; and 

(c) the appointment is in accordance with this Chapter and 
generally with this Act. 

(3) The notice of appointment shall identify the administrator and be accompanied by 
a statement by the administrator-

(a) that he consents to the appointment; 

(b) that in his opinion, the purpose of administration is 
likely to be achieved; and 

(c) giving -suc-h other information and opir.1ions as may be 
prescribed. 

(4) The administrator may at his discretion elect to apply for further discretion or 
·-- ··- ~. fali-ef:····· -.. ~- - -·· . ~ .. -----.. -~ .·- - ···-· - -~---- - ----- -·- --- ~· ---·-· .. --------------- - -· -·-- -····-~ ----· - ....... .. ---.. ·-··~·- --

(5) For the purpose of a statement under subsection (3), an administrator may rely on 
information supplied by directors of the company, unless he has reason to doubt its 
accuracy. 

(6) The notice of appointment and_ any document accompanying it shall be in the 
prescribed form. 

(7) A statutory declaration under subsection (2) shall be made during the prescribed 
period. 

(8) A person commits an offence, if in a statutory declaration under subsection (2), he 
makes a statement which-

(a) is false; and 

(b) he does not reasonably believe to be true. 

456. The appointment of an administrator under section 450 of this Act takes effect when 
the requirements of section 44 7 of this Act are satisfied. 

Commencement of 
appointment of -
administrator under 



section 450. 

457. (1) A person who appoints an administrator under section 450 of this Act shall notify Notification of 

the administrator and such other persons as may be prescribed as soon as is appointment. 

reasonably practicable after the requirements of section 447 of this Act are 
satisfied. 

(2) A person who fails, without reasonable excuse, to comply with subsection (1), 
commits an offence. 

458. (1) This section applies where-

(a) a person purports to appoint an· administrator under 
section 452 of this Act; and 

(b) the appoiP~ment is discovered to be invalid. 

(2) The Court may order the person who purported to make the appointment to 
indemnify the person appointed against liability which arises solely by reason of 
the invalidity of the appointment. 

APPOINTMENT OF ADMINISTRATOR BY COMPANY OR DIRECTORS OUT OF 
COURT 

.. ,...,......, •. -.. ... ~ .. ·-· -···~ · ---

(2) The directors of a company may also appoint an administrator out of Court. 

460. (1) This section applies where an administrator of a company is appointed-

(a) under section 450 of this Act; or 

(b) on an administration application made by the company 
or its directors. 

(2) An administrator of the company shall not be appointed under section 449 6fthis 
Act within 12 months beginning with the date on which the appointment referred 
to in subsection (1) ceases to have effect. 

461 . (1) If a moratorium for a company under this Part and any supportive schedule ends 
on a date when no voluntary arrangement is in effect in respect of the company, 
this section applies for the period of 12 months beginning with that date. 

(2) This section also applies for the period of 12 months beginning ""ith the date on 
which a voluntary arrangement in respect of a company ends, where the 
arrangement-

Invalid appointment 
and indemnity. 

Power to appoint by 

.£QmP.~t ~~~i£~~!9-~· 

Restrictions on power 
to appoint. 

Effect of moratorium 
on the appointment of 
administrator. 



(a) was made during a moratorium for the company under 
this Part; and 

(b) ends prematurely. 

(3) While this section applies, an administrator of the company shall not be appointed 
under section 450 of this Act. 

462. An administrator of a company shall not be appointed under section 459 of this Act 
where-

(a) a petition for the winding-up of the company has been 
presented and is not yet di,sposed of; 

(b) an administration application has been made and is not 
yet disposed of; or 

(c) a receiver of the company is in office. 

463. (1) Except where there is no secured creditor who has, or might have the right to 
appoint an administrator under section 452 of this Act or a receiver or any other 
person as envisaged under subsection (2), a person who proposes to make an 
appointment under section 469 of this Act shall give at least three working days' 
written notice by post, personal delivery, hand delivered mail, or email to any 
E_e!:~.911 }Yb.J?J.§.9.£J11i:!Y.Q~U~.Utitl001Q..apJ1Q.lDt.::_ -

(a) a receiver of the company; and 

(b) an administrator of the company under section 450 of this Act. 

(2) A person who proposes to make an appointment under this section shall also give 
such notice as may be prescribed to such other persons as may be prescribed. 

(3) A notice under this section shall-

(a) identify the proposed administrator; and 

(b) be in the prescribed fmm. 

Effect of non-disposal 
of winding-up petition 
on appointment of 
administrator. 

Notice of intention to 
appoint. 

464. (1) A person who gives notice of intention to appoint under section 45 8 shall file Filing of notice of 

with the Commission as soon as is reasonably practicable a copy of- intention to appoint. 

(a) the notice; and 

(b) any document accompanying it. 



· (2) The copy filed under subsection (1) shall be accompanied by a statutory 
declaration made by or on behalf of the person who proposes to make the 
appointment -

(a) that the company is or is likely to become unable to pay 
its debts; 

(b) that the company is not in liquidation; 

(c) that so far as the person making the statement is able to 
ascertain, the appointment is not prevented by sections 
453 and 45~ of this Act, and 

(d) to such additional effect, and giving such information, 
as may be prescribed. 

(3) A statutory declaration under subsection (2) shall be-

(a) in the prescribed fonn; and 

(b) made during the prescribed perio~. 

( 4) A person commits an offence if, in a statutory declaration under subsection (2), he 
makes a statement which-

(a) is false; and 

(b) he does not reasonably believe to be true. 

465. (1) An appointment shall not be made under section 459 of this Act unless the person 
who makes the appointment has complied with any requirement of sections 462 
and 463 of this Act-

(a) the period of notice specified in section 463 (1) of this 
Act has expired; or 

(b) each person to whom notice has been given under 
section 463 (1) of this Act has consented in writing to 
the making of the appointment. 

(2) An appointment shall not be made under section 460 after the period of 1 0 
working days beginning with the date on which the notice of intention to appoint 
is filed under section 463 (1) ofthis Act. 

Requirements of 
sections 463 and 464 to 
be complied with. 



466. (1) A person who appoints an administrator of a company under section 459 of this Filing of notice of 
Act shall file with the Court- appointment. 

(a) a notice of appointment; and 

(b) such other documents as may be prescribed. 

(2) The notice of appointment shall·include a statutory declaration by or on behalf of 
the person who makes the appointment that-

(a) the person is entitled to make an appointment under 
section 459 of this Act; 

(b) the appointment is in accordance with this Part; and 

(c) so far as the person making the statement is able to 
ascertain, the statements made and information given ill 
the statutory declaration filed with the notice of 
intention to appoint remain accurate. 

(3) The notice of appointment shall identify the administrator and be accompanied by 
a statement by the administrator-

(a) that he consents to the appointment; 

______ _(~2--~~! iE. -~~-C?Ri~2Q~.fu~ .PJ:lrr>9~-~u~f .~d:mimstra!i.o.n i:t. ____ _ 
likely to be achieved; and 

(c) giving such other information and opinions as may be 
prescribed. 

(4) For the purpose of a statement under subsection (3), an administrator may rely on 
information supplied by directors of the company unless he has reason to doubt its 
accuracy. 

(5) The notice of appointment and any document accompanying it shall be in the 
prescribed form. 

(6) A statutory declaration under subsection (2) shall be made during the prescribed 
period. 

467. A person commits an offence if, in a statutory declaration under section 464 (2), he 
makes a statement which-

(a) is false; or 

Offence in relation to 
section 464. 



(b) he does not reasonably believe to be true. 

468. Where a person is not entitled to notice of intention to appoint under section 455 (1 ), 
and section 457 of this Act, shall not apply-

(a) the statutory declaration accompanying the notice of 
appointment shall include the statements and information 
required under section 464 (2) of this Act; and 

(b) section 464 (2) (c) of this Act shall also not apply. 

469. The appointment of an administrator under section 459 of this Act takes effect when 
the requirements of section 464 of this Act are satisfied. 

470. A person who appoints an administrator under section 459 of this Act-

(a) shall notify the administrator and such other persons as 
may be prescribed as soon as is reasonably practicable 
after the requirements of section 464 are satisfied; and 

(b) commits an offence if he fails, without reasonable 
excuse, to comply with paragraph (a). 

4 71. ·where, before the requirements of section 464 of this Act are satisfied, the company 
enters administration by virtue of an administration order or an appointment under 

~-section-zrsrofffiis'Acl·-=-~ -- ---·-~-~ ·------ ·- · ~ - --·--· · · ·-~·-···- - ---·--·- ·.- ·------· -- -

(a) the appointment under section 459 of this Act shall not 
take effect; and 

(b) section 467 of this Act shall not apply. 

ADMJNISTRATION APPLICATION- SPECIAL CASES 

4 72. (1) This section applies where an administration application in respect of a 
company-

(a) is made by the holder of a floating charge in respect of 
the company's property; and 

(b) includes a statement that the application is made in 
reliance on this section. 

(2) The Court may make an administration order-

(a) whether or not satisfied that the company is or is likely 

Where person not 
entitled to notice of 
intention to appoint. 

Commencement of 
appointment under 
section 459. 

Notification of 
administrator of his 
appointmer.t. 

Effect of administration 
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Application by holder 
oft1oating charge. 



to become unable to pay its debts; and 

(b) only if satisfied that the applicant could appoint an 
administrator under section 450 of this Act. 

473. (1) This section applies where-

(a) an administration application in respect of a company is 
made by a person who is not the holder of a floating 
charge in respect of the company's property; and 

(b) the holder of a floating charge in respect of the 
company's property applies to the .Court to have a 
specified person appomted as administrator and not the 
person specified by the administration applicant. 

(2) The Court shall grant an appliccC:m under subsection (1) (b) unless the Court 
deems it right to refuse the application because of the particular circumstances of 
the case. 

Intervention by holder 
of floating charge. 

474. (1) This section applies where the holder of a floating charge in respect of a Application where 
company's property could appoint an administrator under section 452 of this Act company in liquidation. 

but for section 452 (3) (b) of this Act. 

(2) The holder of the floating charge may make an administration application. 

(3) If the Court makes an administration order on hearing an application made by 
virtue of subsection (2), the Court-

(a) shall discharge the winding-up order; 

(b) shall make provision for such matters as may be 
prescribed; 

(c) may make other consequential provision; and 

(d) shall specify which of the powers under this Chapter 
and Eleventh Schedule are to be exercisable by the 
administrator. 

(4) This Part shall have effect with such modifications as the Court may direct. 

475. (1) The liquidator of a company may make an administration application. 

(2) If the Court makes an administration order on hearing an application made by 
virtue of subsection (1 ), the Court-

Eleventh Schedule. 

Administration 
application by 
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(a) shall' discharge any winding-up order in respect of the 
company; 

(b) shall make provision for such matters as may be 
prescribed; 

(c) may make other consequential provision; and 

(d) shall specify which of the powers under this Chapter 
and Tenth Schedule are to be exercisable by the 
administrator. 

(3) This Chapter shall have effect with such modifications as the Court may direct. 

Tenth Schedule. 

476. (1) Where there is a receiver of a company based on appointment by a holder of a Effectofreceive~hip 
fixed charge, the Court shall dismiss an administrat~on application in respect of based on appointment 

by a holder of a fi.xed 
the company unless- charge. · 

(a) the person by or on behalf of whom the receiver was 
appointed consents to the making of the administration 
order; 

(b) the Court considers that the security by virtue of which 
the receiver was appointed would be liable to be released 

---a:r-dis-eharged"\ilitier -seecien-2Bz·"Dr · z3-3~of1his-:Achfan- -
administration order were made; or 

(c) the Court considers that the security by virtue of which 
the receiver was appointed would be challengeable under 
section 558 or 559 of this Act. 

(2) Subsection (1) applies whether or not the receiver is appointed before the making 
of the administration application. 

EFFECT OF ADMINISTRATION 

477. (1) A petition for the winding-up of a company shall be-

(a) dismissed on the making of an administration order in 
respect of the company; and 

(b) suspended while the company is in administration 
following an appointment under section 475 of this 
Act. 

Dismissal of pending 
winding-up petition. 



(2) The provision of subsection (1) (b) does not apply to a petition presented under 
grounds of public interest as may be prescribed from ti~e to ti.ine by the Chief 
Judge or under an enactment. 

(3) Except with the leave of the Court, subsection (1) (a) and (b) does not apply to a 
petition presented under special banking provisions of the Banks and Other 
Financial Institutions Act, Nigerian Deposit Insurance Corporation Act or any 
law or rule by a financial services and markets regulator. 

Cap. B3, LFN, 2004. 

Cap. N102, LFN, 2004. 

478. (1) When an administration order takes effect in respect of a company, a receiver of Vacation of office by 

the company appointed by a holder of a floating charge or by the Court shall receiver. 

vacate office. 

(2) Without prejudice to priority rules under this Act, where a company is in 
administration, any receiver of part of the company's property appointed by a 
secured creditor shall vacate office if the administrator requires him to. 

(3) Where a receiver vacates office under this section-

(a) his remuneration shall be charged on and paid out of 
any property of the company which was in his custody 
or under his control immediately before he vacated 
office; and 

(b) he need not take any further steps under section 5 61 or 

(4) In the application of subsection (3) (a)-

(a) "remuneration" includes expenses properly incurred and 
any indemnity to which the receiver is entitled out of the 
assets of the company; 

(b) the charge imposed takes priority over security held by 
the person by whom or on whose behalf the receiver was 
appointed; and 

(c) the provision for payment is subject to section 558. 

479. (1) This section applies to a company in administration. 

(2) Where a company is administration, no-

(a) resolution shall be passed for the winding-up of the 
company; and 

Company in 
administration. 



(b) order shall be made for the winding-up of the company. 

(3) Subsection (2) (b) does not apply to an order made on a petition presented 
under-

(a) grounds of public interest as may be prescribed from 
time to time by the Chief Judge or under any enactment; 
or 

(b) special banking and fmancial provisions of the Banks 
and Other Financial Institutions Act, the Nigerian 
Deposit Insurance Corporation Act, or any other 
financial services and markets related Acts. 

(4) If a petition presented under a provision referred to in subsection (3) comes to the 
attention of the administrator, he shall apply to the Court for directions. under 
section 500. 

480. (I) This section applies to a company in administration. 

(2) Where a company is in administration, no step shall be taken to-

(aY enforce security over the company's property except 
with-

(ii) the permission ofthe Court; or 

(b) repossess goods in the company's possession under a 
hire purchase agreement except with the -

(i) consent of the administrator, or 

(ii) permission of the Court. 

(3) A landlord shall not exercise a right of forfeiture by peaceable re-entry in relation 
to premises let to the company except with the -

(a) consent of the administrator; or 

(b) permission of the Court. 

( 4) No legal process, including legal proceedings, execution, distress and diligence 
shall be instituted or continued against the company or property of the company 
except with the-

Cap. B3, LFN, 2004. 

Cap. Nl02, LFN, 2004. 

Moratorium on other 
legal process. 
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(a) consent of the administrator; or · 

(b) permission of the Court. 

(5) Where the Court gives permission for a transaction under this section, it may 
impose a condition on or a requirement in connection with the transaction. 

(6) In this section, "landlord" includes a person to whom rent is payable. 

481. (1) This section applies where an administration application in respect of a company 
has been made and the application has-

(a) not yet been granted or dismissed; or 

(b) been granted but the administration order has not yet 
taken effect. 

(2) 1bis section also applies when a copy of a notice in the prescribed fonn, of 
intention to appoint an administrator under section 464 of this Act is filed with 

-the Court, until-

(a) the appointment of the administrator takes effect"; or 

(b) the period of three business days beginning with the 
---c· .da.t~ -- c.f-fili..~--er.pi.;eg.....vAt:F.&Jut- -an--a-dmi-rJstratsr:-havffi.g ··-- -

been appointed. 

(3) This section also applies when a copy, in the prescribed form, of notice of intention 
to appoint an administrator is filed with the court under section 464 (1) of this Act, 
until-

(a) the appointment of the administrator takes effect; or 

(b) the period specified in subsection (2) expires without 
an administrator having been appointed. 

(4) The provisions of sections 475 and 476 of this Act shall apply, without regard to 
any reference to the consent of the administrator. 

(5) If there is a receiver of the company appointed by the holder of a floating charge 
when the administration application is made, the provisions of section 480 and thi~ 
section shall not apply until the person by or on behalf of whom the receiver was 
appointed consents to the making of the administration order. 

(6) This section does not prevent or require the pennission of the Court for the-

Where administration 
application or 
administration order not 
yet granted. 



-· 

(a) presentation of a petition for the winding-up of the 
company under section 451 of this Act; 

(b) appointment of an Administrator under section 452 of 
this Act; 

(c) appointment of a receiver of the company by the holder 
of a floating charge; or 

(d) perfonning by such a receiver, whenever appointed, of 
his functions. 

482. ( 1) If a company is in administration, every business document issued by or on behalf 
of the company or the administrator, and all the company's websites, shall state-

(a) the name of the administrator; and 

(b) that the affairs, business and property of the company 
are being managed by the administrator. 

(2) An administrator, officer of the company or the company who, without reasonable 
excuse, authorises or permits a contravention of subsection (1 ), commits an 
offence. 

(a) an invoice; 

(b) an order for goods or services; 

(c) a business letter; and 

(d) an order form, whether in hard copy, electronic or any other form. 

PROCESS OF ADMINISTRATION 

483. (1} This section applies where a person becomes the administrator of a company. 

(2) The administrator shall not later than 14 days -

(a) send a notice of his appointment to the company; 

(b) publish a notice of his appointment in the prescribed 
manner; 

Details to be stated on 
documents. 
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(c) obtain a list o(the company's creditors; and 

(d) send a notice of his appointment to each creditor whose 
claim and address he is aware of. 

(3) The administrator shall send a notice of his appointment to the Commission, 
publicising the notice before the end of 14 working days beginhing with the date 
specified in subsection (5). 

(4) The administrator shall send a notice of his appointment to such persons as may be 
prescribed before the end of the prescribed period beginning with the date specified 
in subsection (5). 

(5) The date, for the purpose of subsections (3) and (4) is, in the case of an 
administrator appointed -

(a) by administration order, the date of the order; 

(b) under section 452 of this Act, the date on which he 
receives notice under section 453 and 455 of this Act; 
and 

(c) under section 458 of this Act, the date on which he 
receives notice under section 463 and 465 of this Act. 

•. oo- , .... . ,.... ..,..._,_,. . ~- -~..,. . . ,.~~-- =v"'="'"· - · .... -=o '_... •.•• ,.,._.... ~-... -.- . ,.. • •. • ...,., .... .. . .,..,.. .... ....... .. . ~ ._. - -

(6) The Court may direct that subsection (2) (d) or (4)-

(a) shall not apply; or 

(b) shall apply with the substitution of a different period. 

(7) A notice under this-section shall-

(a) contain the prescribed infonnation; and 

(b) be in the prescribed form. 

(8) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with a requirement of this section. 

484. (1) As soon as is reasonably practicable after appointment, the administrator of a 
company shall, by notice in the prescribed form, require one or more relevant 
persons to provide the administrator with a statement of the affairs of the 
company. 

Administrator to be 
provided with statement 
of affairs of company. 



(2) The statement shall-

(a) be verified by,a statement on oath; 

(b) be in the prescribed fonn; 

(c) give particulars of the company's property, debts and 
liabilities; 

(d) give the names and addresses of the company's 
creditors; 

(e) specify the security ~eld by each creditor; 

(f) give the date on .. which each security was granted; and 

(g) contain such other information as may be prescribed. 

(3) In subsection (1), "relevant person" means a person-

(a) who is or has been an officer of the company; 

(b) who took part in the formation of the company during 
the period of one year ending with the date on which the 
company enters administratio"n; 

(c) employed by the company during that period; and 

(d) who is or has, during the period of one year endin.g · 
with the date on which the company enters 
administration, been an officer or employee of a 
company. 

(4) For the purpose of subsection (3), a reference to employment is a reference to 
employment through a contract of employment or a contract for services. 

(5) A person commits an offence if he fails, without reasonable excuse, to comply 
with a requirement of this section. 

485. (1) A person required to submit a statement of affairs shall do so before the end of 11 
working days beginning with the day on which he receives notice of the 
requirement. 

(2) The administrator may-

(a) revoke a requirement under section 484 (2) of this Act; 

Period within which to 
submit statement of 
affairs. 
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or 

(b) extend the period specified in subsection (1 ), before or 
after expiration of the period. 

(3) If the administrator refuses a request to act under subsection (2) (b)-

(a) the person whose request is refused may apply to the 
Court; and 

(b) the Court may take action as specified in subsection 
(2). 

486. (1) The administrator of a company shall make a statement setting out proposals for 
achieving the purpose of the administration. 

(2) A statement under subsection (1) shall, in particular-

(a) deal with suGh matters as may be prescribed; and 

(b) where applicable, explain why the administrator thinks 
that the objective mentioned in section 444 (1) (a) or 
(b)·ofthis Act cannot be achieved. 

(3) Proposals under this section may include-

(a) a proposal for a voluntary arrangement under Chapter 
1 7 of this Act, but this section is without prejudice to 
section 435 of this Act; and 

(b) a proposal for a scheme of arrangement and 
compromise or reconstruction to be sanctioned under 
relevant Parts of this Act. 

(4) The administrator shall send a copy of the statement of his proposals to-

(a) the Commission; 

(b) every creditor of the company of whose claim and 
address he is aware; and 

(c) every member of the company of whose address he is 
aware. 

(5) The administrator shall comply with subsection (4) before the end of 30 days 
beginning with the day on which the company enters administration. 

Administrator's 
proposals. 



(6) The administrator is deemed to comply with subsection (4) (c) if he publishes in 
the prescribed manner, a notice undertaking to provide a copy of the statement of 
proposals free of charge to any member of the company who applies in writing to 
a specified address. 

(7) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with subsection (5). 

(8) A period specified in this section may be varied in accordance with section 546 of 
this Act. 

487. (1) Subject to this Part, the administrator shall summon a meeting of the creditors of Creditors' meeting. 

the company to be known as "creditors' meeting"-

(~)in the prescribed manner; and 

(b) giving the prescribed period of notice to every creditor 
ofthe company of whose claim and address he is aware. 

(2) A period prescribed under subsection (1) (b) may be varied in accordance with 
section 546 of this Act. 

(3) A creditors' meeting shall be conducted in accordance with the prescribed rules. 

_ 48..~, . Gl J~gH;b. ... CQ,PX~ 0-L"-.D~lldmini.strator.:.s .s.!ate.t.l:l.enL.oLpr--Opt'..$?-ls.-.s.ent.-tG-·a--CfSdits-F-~undsr ,_ B eq~ire.7e11t~ i..Utia! 
section 486 (4) (b) of this Act shall be accompanied by an invitation to creditors' creditors meetmg. 

meeting (an "inltial creditors' meeting"). 

(2) The date set for an initial creditors' meeting is 42 days beginning with the date 
on which the company enters administration. 

(3) An administrator shall present a copy of his statement of proposals to an initial 
creditors' meeting. 

( 4) A period specified in this section may be varied in accordance with section 546. 

(5) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with a requirement of this section. 

489. (1) Section 487 (1) of this Act does not apply where the statement of proposals states 
that the administrator thinks that-

(a) the company has sufficient property to enable each 
creditor of the company to be paid in full; 

Restrictions on 
summoning of initial 
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(b) the company has insufficient property to enable a 
distribution to be made to unsecured creditors other 
than by virtue of the provisions of this Act; or 

(c) neither of the objectives specified in section 444 (1) (a) 
and (b) offr.ds Act shall be achieved. 

(2) The Administrator shall summon an initial creditors' meeting if it is requested-

(a) by creditors of the company whose debts amount to at 
least 1 0% of the total debts of the company; 

(b) in the prescribed manner; and 

(c) within the prescribed period. 

' (3) A meeting requested under subsection (2), shall be s'ummoned for a date within the 
prescribed period. 

(4) The period prescribed under subsection (3), may be varied in accordance with 
section 545 of this Act. 

490. (1) An initial creditors' meeting to which an administrator's proposals are presented 
shall consider them and may approve them-

(b) with modification to which the administrator consents. 

(2) After the conclusion of an initial creditors' meeting the administrator shall, as 
soon as is reasonably practicable, report any decision taken to-

(a) the Court; 

(b) the Commission; and 

(c) such other persons as may be prescribed by the 
Minister. 

(3) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with subsection (2). 

491. (1) This section applies where-

(a) an administrator's proposals have been approved with 
or without modification at an initial creditors' meeting; 

Business and result of 
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(b) the administ!ator proposes a revision to the proposals; 
and 

(c) the administrator thinks that the proposed revision is 
substantial. 

(2) The administrator shall-

(a) summona creditors' meeting; 

(b) send a statement in the prescribed fonn of the proposed 
revision with the notice of the meeting sent to each 
creditor; 

(c) send a copy of the statement, within the prescribed 
period, to each member of the company of whose 
address he is aware; and 

(d) present a copy of the statement to the meeting. 

(3) The administrator is deemed to have complied with subsection (2) (c) if he 
publishes a notice undertaking to provide a copy of the statement free of charge to 
any member of the company who applies in writing to. a specified address. 

(4) A notice under subsection (3) shall ~eJ?.!!EJl~Q~~: ·-· ...... _ ~-- - _ ~ 
" ,.,.._,,,..,., . ....,.,......,. ~,., ....,.,..,,,..,.._., ... -=-··- ..... -.... ....,.__-. ~.--.--- ... ........ . ....,....-. ._ .......... ' -

(a) in the prescribed ~anner; and 

(b) within the prescribed period. 

(5) A creditors' meeting to which a proposed revision is presented shall consider it and 
may approve it -

(a) without modification; or 

(b) ·with modification to which the administrator consents. 

(6) After the conclusion of a creditors' meeting, the administrator stall, as soon as is 
reasonably practicable, report any decision taken to-

(a) the Court; 

(b) the Commission; and 

(c) such other persons as may be prescribed by the Minister. 



... 

(7) An administrator conunits an offence if he fails, without reasonable excuse, to 
comply with subsection ( 6). 

492. (1) This section applies where an administrator reports to the Court that-

(a) an initial creditors' meeting has failed to approve the 
administrator's proposals presented to it; or 

(b) a creditors' meeting has failed to approve a revision of 
the administrator's proposals presented to it. 

(2) The Court may-

(a) provide that the appointment of an administrator shall 
cease to have effect from a specified time; 

(b) adjourn the hearing conditionally or unconditionally; 

(c) make an interim order; 

(d) make an order on a petition for winding-up suspended 
by virtue of section 462 (b) of this Act; or 

(e) make any other order, including an order making 
consequential provision, that the Court deems .. ·-,-,· ·-a.:ppropriate·:-- ---- ..... -..... --~.=· ~-~··, ~·~ ·~ ---"--· ···-~---~-- ·-·-

493. (1) The administrator shall summon further creditors' meeting if-

(a) it is requested in the prescribed manner by creditors of 
the company whose debts amount to at least 10% of the 
total debts of the company; or 

(b) he is directed by the Court to summon a creditors' 
meeting. 

(2) An administrator commits an offence if he fails, without reasonable excuse, to 
summon a creditors' meeting as required by this section. 

494. (1) A creditors' meeting may establish a Creditors' Committee. 

(2) A Creditors' Committee shall perform fullctions conferred on it under this Act. 

(3) A Creditors' Committee may require the administrator to-

Failure to obtain 
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proposals. 
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.· 
(a)· attend on the Committee at any reasonable time of 

which he is given at least seven days' notice; and 

(b) provide the Committee with information about the 
exercise of his functions. 

495. (1) Anything which is required or permitted by or under this Chapter to be done at a Correspondence instead 
creditors' meeting may be done by correspondence between the administrator and of creditors' meeting. 

creditors-

(a) in accordance with the prescribed rules; and 

(b) subject to any prescribed condition. 

(2) A reference in this Chapter to anything done at a creditors' meeting includes a 
reference to anything done in the course of correspondence in accordance with 
subsection (1 ). 

(3) A requirement to hold a creditors' meeting is satisfied by correspondence in 
accordance with this section. 

FUNCTIONS OF ADMINISTRATOR 

496. (1) The administrator of a company may do anything necessary or expedient for the General powers. 

management of the affairs, business and property of the company. 

·-···· rzrAii:Y.i3rovfS1on. ofilils'chailie!-which .. e'XPressfYp""e~t;- iii~~~irr";w-;tr~tor t~- &;.·· ~ -,.- , ·-· 
specified thing is without prejudice to subsection (1). 

(3) A person who deals with the administrator of a company in good faith and for 
value need not inquire whether the administrator is acting within his powers. 

497. The Administrator of a company shall exercise the additional powers specified in 
Eleventh Schedule to this Act. 

498. The administrator of a company may remove or appoint a director of the company, 
whether or not the appointment is to fill a vacancy. 

499. The administrator of a company may call a meeting of members or creditors of the 
company. 

500. The administrator of a company may apply to the Court for directions in connection 
\Yith his functions. 

Additional powers of 
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501. (1) A company in administration or an officer of a company in administration shall 

not exercise a management power without the cons~nt ofthe administrator. 

(2) For the purpose of subsection (1)-

(a) "management power" means a power which c0uld be 

exercised so as to interfere with the exercise of the 
administrator's powers; 

(b) it is immaterial whether the power is conferred by an 
enactment or an instrument; and 

(c) consent may be general or specific. 

502. (1) The administrator of a company may make a distribution to a creditor of the 
company. 

(2) Section 643 applies in relation to a distribution under this section as it applies in 
relation to a winding-up. 

(3) A payment shall not be made by way of distribution under this section to a 
creditor of the company who is neither secured nor preferential unless the Court 
gives permission. 

~· =:> or...._,.,_.~ ,,_,.~,,...,_..., ....... ,. , ... , , ..... ,. ,.... , ~ ,..,,._ , " ·=• •• .. 

503. The administrator may make a payment other than in accordance with section 497 or 
paragraph 13 of the Eleventh Schedule. to this Act if he thinks it likely to assist 
achievement of the purpose of administration. 

Management power not 
to be exercised without 
consent of 
administrator. 

Distribution. 
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Eleventh Schedule. 

504. The administrator of a company shall, on his appointment take custody or control of Custody and control of 

all the property to which he thinks the company is entitled. property. 

505. (1) Subject to subsection (2), the administrator of a company shall manage its affairs, 
business and property in accordance with any -

(a) proposal approved under section 491; 

(b) revision of those proposals which is made by him and 
which he does not consider substantial; and 

(c) revision ofthose proposals approved under section 489. 

(2) If the Court gives directions to the administrator of a company in connection with 
any aspect of his management of the company's affairs, business or property, the 
administrator shall comply with the directions. 

Managementofaffarrs 
of company. 



(3) The Court may give directions under subsection (2) only if-

(a) no proposal has been approved under section 492 of 
this Act; 

(b) the directions are consistent with any proposal or 
revision approved under section 486 or 491 of this Act; 

(c) the Court considers that the directions are required in 
order to reflect a change in circumstances since the 
approval of proposals or a revision under section 486 
or 491 of this Act; or 

(d) the Court considers that the directions are desirable 
because of a misunderstanding about proposals or a 
revision approved under section 486 or 491 of this Act. 

506. In performing his functions under this Part, the administrator of a company acts as its 
agent. 

507. (1) The administrator of a company m.ay dispose of or take action relating to property 
which is subject to a floating charge as if it were not subject to the charge. 

(2) Where property is disposed of in accordance with subsection (1 ), the holder of the 
floating charge shall have the same priority in respect of acquired property as he 

= . __ .hadJn.r.espe.ct-.<}£.th€-f3l'epei"ty·.fiisposed~of;~-· --·-· ··-- - ··-·· - · ~· ~-·~·--- -~~· ~ · -·~ ·· -~~ -

(3) In subsection (2), "acquired property" means property of the company which 
directly or indirectly represents the property disposed of. 

Administrator as agent 
of company. 

Charged property: 
floating charge. 

508. (1) The Court may by order enable the administrator of a company to dispose of Charged property: non~ 
property which is subject to a security other than a floating charge as if it were floating charge. 

not subject to the security. 

(2) An order under subsection (I) may be made only-

(a) on the application of the administrator; and 

(b) where the Court considers that disposal of the property 
would likely promote the purpose ofadministration in 
respect of the company. 

An order under this section is subject to the condition that there shall be applied 
wards discharging the sums secured by the security~ 

(a) the net proceeds of disposal of the property; and 



(b) any additional mo~ey required to be added to the net 
proceeds so as to produce the amount determined by the 
Court as the net amount which would be realised on a 
sale of the property at market value. 

( 4) If an order under this section relates to more than one security, application of 
money under subsection (3) shall be in the order of the priorities of the securities. 

(5) An administrator who makes a successful application for an order under this 
section shall send a copy of the order to the Commission before the end of 14 days 
starting with the date of the order. 

(6) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with subsection (5). 

509. (1) The Court may by order enable the administrator of a company to dispose of Hire-purchase property. 

goods which are in the .tJOssession of the company under a hire-purchase 
agreement as if all the rights of the owner under the agreement were vested in the 
company. 

(2) An order under subsection (1) may be made only-

(a) on the application of the administrator; and 

(b) where the Court considers that disposal of the goods 
·· - -- · , .. ···~ ·-wool& -·-be'-·"likei-y-·· ·~io · ~-prunnrr-e~-·-tlre= ··purpcrs-e · t'Jf' 

administration in respect of the company. 

(3) An order under this section is subject to the condition that there shall be applied 
towards discharging the sums payable under the hire-purchase agreement-

(a) the net proceeds of disposal of the goods; and 

(b) any additional money required to be added to the net 
proceeds so as to produce the amount determined by the 
Court as the mit amount which would be realized on a 
sale of the goods at market value. 

(4) An administrator who makes a successful application for an order under this 
section shall send a copy of the order to the Commission before the end of 14 
days starting with the date of the order. 

(5) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with subsection ( 4). 



510. ( 1) An administrator's statement of proposals rn1der section 486 of this Act does not 
include any action which- · 

(a) affects the right of a secured creditor of the company to 
enforce his security; 

(b) would result in a preferential debt of the company 
being paid otherwise than in priority to its non
preferential debts; or 

(c) would result in one preferential creditor of the company 
being paid a smaller proportion of his debt than another. 

(2) Subsection (1) does not apply to-

(a) action to which the relevant creditor consents; 

(b) a proposal for a voluntary arrangement under this Part, 
but without prejudice to section 714 of this Act; 

(c) a proposal for a scheme of arrangement and 
compromise or reconstruction to be sanctioned under 
relevant Parts of the Act; or 

(d) a proposal for a cross-border merger within the 
· m~a:ttlng '(jf -rei·evant~ tegistarron; ·. ·'in:citrding-· but" not 
limited to the Investments and Securities Act . 

(3) The reference to a statement of proposals in subsection (1) includes a reference to 
a statement as revised or modified. 

511. (1) A creditor or member of a company in administration may apply to the Court 
claiming that the administrator-

(a) is acting or has acted so unfairly as to harm the interests 
of the applicant, whether alone or in conunon with some 
or all other members or creditors; or 

(b) proposes to act in a way which would unfairly hann the 
interests of the applicant, whether alone or in common 
with some or all other members or creditors. 

(2) A creditor or member of a company in administration may apply to the Court 
claiming that the administrator is not performing his functions as quickly or as 
efficiently as is reasonably practicable. 

Protection for secured 
or preferential creditor. 
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(3) The Court may-

(a) grant a relief; 

(b) dismiss the application; 

(c) adjourn the hearing conditionally or unconditionally; 

(d) make an interim order; or 

(e) make any other order it considers appropriate. 

(4) In particular, an order under this section may-

(a) regulate the administrator's exercise ofhis functions; 

(b) require the administrator to do or not do a specified 
thing; 

(c) require a creditors' meeting to be held for a specified 
purpose; 

(d) provide for the appointment of an administrator to 
cease to have effect; or 

(e) make consequential provision. 

(5) An order may be made on a claim under subsection (1) whether or not the action 
complained of-

(a) is within the administrator's powers under Tenth 
Schedule to this Act; or 

(b) was taken in reliance on an order under section 505 or 
506 of this Act. 

(6) An order shall not be made under this section if it would impede or prevent the 
implementation of-

(a) a voluntary arrangement approved under Chapter 17 of 
PartB; 

(b) a proposal for a scheme of arrangement and 
compromise or reconstruction to be sanctioned under 
relevant Parts of this Act; 

Tenth Schedule. 



(c) a proposal for a cross-border merger within the 
meaning of relevant legislation, including but not 
limited to the Investments and Securities Act; or 

(d) proposals or a revision approved under section 491 or 
492 of this Act more than 28 days before the day on 
which the application for the order under this section is 
made. 

512. (1) The Court may examine the conduct of a person who-

(a) is, or purports to be, the administrator of a company; or 

(b) has been, or has purported to be, the administrator of a 
company. 

(2) An examination under this section may be held only on the application of.-

(a) the official receiver; 

(b) the administrator of the company; 

(c) the liquidator ofthe company; 

(e) a contributory of the company. 

(3) An application under subsection (2) shall allege that the administrator has-

(a) misapplied or retained money or other property of the 
company; 

(b) become accountable for money or other property of the 
company; 

(c) breached a fiduciary or other duty in relation to the 
company; or 

(d) been guilty of misfeasance. 

(4) On an examination under this section into a person's conduct, the Court may order 
him to-

(a) repay, restore or account for money or property; 

Cap. I24, LFN, 2004. 

Misfeasance. 



(b) pay interest; or 

(c) contribute a sum to the company's property by way of 
compensation for breach of duty or misfeasance. 

(5) An application under subsection (2) may be made in respect of an administrator 
who has been discharged under section 523 of this Act only with the permission of 
the Court. 

(6) In subsection (3), "administrator" includes a person who purports or has purported 
to be an administrator of a company. 

CESSATION OF ADMINISTRATION 

513. (1) Subject to subsection (2) the appointment of an administrator shall cease to have Automatic cessation of 

effect at the end of the period of one year beginning with the date on which it administration. 

takes effect. 

(2) The term of office of an administrator may be extended for -

(a) a specified period, by an order of the Court on the 
application ofthe administrator; or 

(b) a period not exceeding six months, by consent. 

si4:~·{Ir.Aiioroer·orHie -colliluii<ler- sectfoi15i3-or'iliXs-Xci _ .. ,. ... 

(a) may be made in respect of an administrator whose term 
of office has already been extended by order or by 
consent; and 

(b) shall not be made after the expiry of the administrator's 
term of office. 

(2) ·where an order is made under section 513 of this Act, the administrator shall, as 
soon as is reasonably practicable, notify the Commission of the order. 

(3) An administrator who fails, without reasonable excuse, to comply with subsection 
(2) commits an offence. 

515. (1) In section 513 (2) (b) of this Act, "consent" means consent of-

(a) each secured creditor of the company; and 

(b) if the company has unsecured debts, creditors whose 

When to make order 
under section 513 of 
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debts amount to more than 50% of the company's 
unsecured debts, without regard to the debts of any 
creditor who does not respond to an invitation to give or 
withhold consent. 

(2) Where the Administrator has made a statement under section 486 of this Act, 
"consent", in section 513 (2) (b) of this Act, means-

(a) consent of each secured creditor of the company; or 

(b) if the administrator thinks that a distribution may be 
made to preferential creditors, consent of-

(i) each secured creditor of the company, and .. 

(ii) preferential creditors whose debts amount to more 
than 50% of the prefe;.ential debts of the 
company, without regard to the debts of any 
creditor who does not respond to an invitation to 
give or withhold consent. 

516. (1) Consent, for the purposes of section 513 (2) (b) of this Act, may be-

(a) written; or 

(2) An administrator's term of office may be extended by consent only once, 
provided that it shall not be extended by consent after -

(a) expiry; fu!d 

(b) extension by order of the Court. 

(3) Where an administrator's term of office is extended by consent, he shall, as soon 
as is reasonably practicable-· 

(a) file notice of the extension with the Court; and 

(b) notify the Commission. 

(4) An administrator who fails, without reasonable excuse, to comply with subsection 
(3) commits an offence. 
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517. (I) On the application of the administrator of a company, the Court may provide for 
the appointment of an administrator of the company to cease to have effect from a 
specified time. 

(2) The administrator of a company shall make an application under this section if-

(a) he thinks the purpose of administration cannot be 
achieved in relation to the company; 

(b) he thinks the company should not have entered 
administration; or 

(c) a creditors' meeting requires him to make an 
application under this section. 

(3) The administrator of a company shall make an application under this section if the 

(a) administration is pursuant to an administration order; 
and 

(b) administrator thinks that the purpose of administration 
has been sufficiently achieved in relation to the 
company. 

( 4) On an application under this section the Court may-
...,...... . .. ...... -o-o.-.·- -.. ~ -·· -~..,...,..- ~- •• ••• _... -·· ...:=,• ····-=---·---, -~-·.,.__ -

(a) adjourn the hearing conditionally or unconditionally; 

(b) dismiss the application; 

(c) make an interim order; or 

(d) make any order it considers appropriate, whether in 
addition ro, in consequence of or in place of the order 
applied for. 

518. (1) This section applies where an administrator of a company is appointed under 
section 443 or 448 ofthis Act. 

(2) If the Administrator thinks that the purpose of administration has been 
sufficiently achieved in relation to the company he may file a notice in the 
prescribed form with the -

(a) Court; and 

(b) Commission. 

Cessation of 
administration by Court 
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(3) The administrator's appointment ceases to have effect when the requirements of 
subsection (2) are satisfied. 

( 4) Where the administrator files a notice, he shaH, within the prescribed period, send 
a copy to everycreditor of the company of whose claim and address he is aware. 

(5) The prescribed rules may provide that the administrator is taken to have complied 
with subsection (4) if, before the end of the prescribed period, he publishes, in the 
prescribed manner, a notice undertaking to provide a copy of the notice under 
subsection (2) to any creditor of the company who applies in writing to a specified 
address. 

(6) An administrator who fails, without reasonable excuse, to comply with subsection 
(4) commits an offence. 

519. (1) On _the application of a creditor of a company, the Court may provide for tb.~ 

appointment of an administrator of the company to cease to have effect at a 
specified time. 

(2) An application under this section shall allege an improper motive-

(a) in the case of an administrator appointed by 
administration order, on the part ofthe applicant for the 
order; or 

...,. ............ . ... . -.-. ..... . _,.,. · · ·- ~ • ..,. -4-- •• . . ........ .,..._. ~. ·· · ··- -- ~.,,-.-,=-~or-

(b) in any other case, on the part of the person who 
appointed the administrator. 

(3) On an application under this section, the Court may-

(a) adjourn the hearing conditionally or unconditionally; 

(b) dismiss the application; 

(c) make an interim order; or 

(d) make any order it considers appropriate, whether in 
addition to, in consequence of or instead of the order 
applied for. 

Cessation of 
administration by Court 
on application of 
creditors. 

520. (1) This section applies where a winding-up order is made for the winding-up of a Public interest winding
up. 

company in administration on a petition presented under-

(a) grounds of public interest as may be prescribed by the 
Chief Judge or under an enactment; or 



(b) the Banks and Other Financial Institutions Act, Nigeria 
Deposit Insurance Corporation Act or any other 
financial services and markets related Act. 

(2) This section also applies where a provisional liquidator of a company in 
administration is appointed following the presentation of a petition under any of 
the provisions in subsection (1). 

(3) The Court shall order that the appointment of the administrator ceases to have 
effect or continue to have effect. 

(4) Where the Court m*es an order under subsection (3) (b) of this section it may 
also-:-

(a) specify whi.ch of the powers under the Tenth Schedule 
to this Act <J~e to be exercisable by the administrator; 
and 

(b) order that this Part shall have effect in relation to the 
administrator with specified modifications. 

521. ( 1) This section applies where the administrator of a company thinks that-

(a) the total amount which each secured creditor of the 
-· ." .. -e-rn.upaiiY'·i-s--{ikeiy -t6-:rC~,.,-o.eive·.fia:.s··beeii··pa.id-·to-f:rim -or-sci.- ~ - - ~- _, ,._ 

aside for him; and 

(b) a distribution is made to unsecured creditors of the 
company, if there are any. 

(2) The administrator may send to the Commission a notice that this section applies. 

(3) On receipt of a notice under subsection (2), the Commission shall register the 
notice. 

(4) After an administrator has sent a notice under subsection (2), he shall, as soon as 
is reasonably practicable-

(a) file a copy of the notice with the Court; and 

(b) send a copy of the notice to each creditor of whose 
claim and address he is aware. 

(5) On the registration of a notice under subsection (3) the -

Cap. B3, LFN, 2004. 
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(a) appointment of an administrator m respect of the 
company ceases to have effect; and 

(b) company shall be wound up as if a resolution for 
voluntary winding-up under section 620 of this Act were 
passed on the day on which the notice is registered. 

(6) The liquidator, for the purposes of the winding-up, shall be-

(a) a person nominated by the creditors of the company in 
the prescribed manner and within the prescribed 
period; or 

(b) the administrator, if no person is nominated under 
paragraph (a). 

(7) In the application of this Chapter to a wind~ng-up by virtue ofthis 'section-

(a) section 520 of this Act shall not apply; 

(b) this section applies as if the reference to the time of the 
passing of the resolution for voluntary winding-up were 
a reference to the beginning of the date of registration of 
the notice under subsection (3); 

(d) subsection ( 5) (b) shall apply as if the reference to the 
time of the passing of the resolution for voluntary 
winding-up were a reference to the beginning of the date 
of registration of the notice under subsection (3); and 

(e) any creditors' committee which is in existence 
immediately before the company ceases to be in 
administration shall continue in existence after that time 
as if appointed as a liquidation committee by the 
creditors at the creditors' meeting for the purpose of the 
winding-up. 

522. (1) If the administrator of a company thinks that the company has no property which 
might permit distribution to its creditors, he shall send a notice to that effect to the 
Commission. 

(2) The Court may on the application of the administrator of a company, discontinue 
the application of subsection (1) in respect of the company. 
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(3) On receipt of a notice under subsection (1) the Commission shall register the 
notice. · 

(4) On the registration of a notice in respect of a company under subsection (3) the 
appointment of an administrator of the company ceases to have effect. 

(5) If an administrator sends a notice under subsection (1), he shall, as soon as is 
reasonably practicable-

(a) file a copy of the notice with the Court; and 

(b) send a copy of the notice to each creditor of whose 
claim and address he is aware. 

(6) At the end of three months beginning with the date of registration of a notice in 
respect of a company under subsection (3) the company is deemed to be 
dissolved. 

(7) On an application in respect of a company by the administrator or another 
interested person, the Court may-

(a) extend the period specified in subsection (6); 

(b) suspend that period; or 

(8) Where an order is made under subsection (7) in respect of a company the 
administrator shall, as soon as is reasonably practicable, notify the Commission. 

(9) An administrator commits an offence if he fails, without reasonable excuse, to 
comply with subsection (5). 

523. (1) This section applies where-

(a) the Court makes an order under this Chapter providing 
for the appointment of an administrator of a company 
to cease to have effect; and 

(b) the administrator was appointed by administration 
order. 

(2) The Court shall discharge the administration order. 
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5l4. (1) This section applies where the Court makes an order under this Chapter providing 
for the appointment of an administrator to cease to have effect. 

(2) The administrator shall send a copy of the order to the Commission within 14 days 
beginning with the date of the order. 

(3) An administrator who fails, without reasonable excuse, to comply with subsection 
(2) commits an offence. 

REPLACEMENT OF ADMINISTRATOR 

525. (1) An administrator may resign only in prescribed circumstances. 

(2) An administrator may resign only where he is appointed-

(a) by administration order, by notice in writing to the 
Court; 

(b) under section 452 of this Act, by notice in writing to 
the holder of the floating charge by virtue of which the 
appointment was made; 

(c) under section 459 (1) of this Act, by notice in writing to 
the company; or 

. _ ___ .Cs.:U. .Ynd.~L~~~tiQ.n 429 .. (21-.QLtbis .e. ct., .b;c notj~ej~w.r.iting.J0. 
the directors of the company. 

526. The Court may by order remove an administrator from office. 

~27. (1) The administrator of a company shall vacate office if he ceases to be qualified to 
act as an insolvency practitioner in relation to the company. 

(2) Where an administrator vacates office by virtue of subsection (1) he shall give 
notice in writing, in the case of an administrator appointed-

(a) by administration order, to the Court; 

(b) under section 452 of this ACt, to the holder of the 
floating charge by virtue of which the appointment was 
made; 

(c) under section 459 (I) of this Act, to the company; or 

(d) under section 459 (2) of this Act, to the directors of the 
company. 
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(3) An administrator who fails, without reasonable excuse, to comply with subsection 
(2) commits an offence. 

528. Sections 529- 535 of this Act shall apply where an administrator-

(a) dies; 

(b) resigns; 

(c) is removed from office under section 524 ofthis Act; or 

(d) vacates office under section 523 ofthis Act. 

529. (1) Where the administrator was appointed by administration order, the Court may 
replace the administrator on an application under this subsection made by-

(a) a Creditors' Committee of the company; 

(b) the company; 

(c) the directors of the company; 

(d) one or more creditors of the company; or 

.. ---. (e }~~,~hili-er.e.~Jmor.e- --than .. G-lle·--~perso.n ... ..-~v~ag-.-.apy-Q.i~t-ed--,=tG- ,~ast~ ~-"'" 
jointly or concurrently as the administrator or any of 
those persons who remains in office. 

(2) An application may be made in reliance on subsection (1) (b) - (d) only where -

(a) there is no Creditors' Committee ofthe company; 

(b) the Court is satisfied that the Creditors' Committee or a 
remaining administrator is not taking reasonable steps 
to make a replacement; or 

(c) the Court is satisfied that for another reason it is right 
for the application to be made. 

530. An administrator appointed under section 452 of this Act may be replaced by the 
holder of the floating charge by virtue of which the appointment was made. 

531. (1) An administrator appointed under section 459 (1) ofthis Act, may be replaced by 
the company. 

(2) A replacement under this section may be made only-

Supplying vacancy in 
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(a) with the consent of each person who is the holder of'a 
floating charge in respect of the company's property; or 

(b) where consent is withheld, with the permission of the 
Court. 

532. (1) An adrn.iiristrator appointed under section 459 (2) of this Act, may be replaced by 
the directors of the company. 

(2) A replacement under this section may be made only-

(a) with the consent of each person who is the holder of a 
floating charge in respect of the company's property; or 

(b) where COll.Sent is withheld, with the permission of the 
Court. 

533. The Court may replace an administrator on the application of a person listed in 
section 529 (1) of this Act ifthe Court is satisfied that-

(a) a person who is entitled to replace the administrator 
under sections 525 - 527 of this Act is not taking 
reasonable steps to make a replacement; or 

·· ·~ · ~- (bJ tor- an:Y~otiiei--ieasoi1 -willcii;"In. iile .. opillion ofirie ·coillt,-
it is proper to make the replacement. 

534. (1) This section applies where an administrator of a company is appointed under 
section 452 of this Act by the holder of a floating charge in respect of the 
company's property. 

(2) The holder of a prior floating charge in respect of the company's property may 
apply to the court for the administrator to be replaced by an administrator 
nominated by the holder of the prior floating charge. 

(3) A floating charge is prior to another for the purposes of this section if it-

(a) was first registered with the Commission or, in default. 
of registration, it was first created; or 

(b) is to be treated as having priority in accordance with an 
agreement to which the holder of each floating charge 
was a party. 
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5'35. (1) This section applies where-

(a) an administrator of a company is appointed by a 
company or directors under section 459 of this Act; and 

(b) there is no holder of a floating charge in respect of the 
company's property. 

(2) A creditors' meeting may replace the administrator. 

(3) A creditors' meeting may act under subsection (2) only ifthe new administrator's 
written consent to act is presented to the meeting before the replacement is made. 

536. (1) Where a person ceases to be the administrator of a company.because-

(a) he vacates office by reason of resignation, death or 
otherwise, 

(b) he is removed from office, or 

(c) his appointment ceases to have effect, 

he is discharged from liability in respect of any of his actions as Administrator. 

(2) The discharge provided by subsection (1) takes effect in-

(a) the case of an administrator who dies, on the filing with 
the court of notice of his death; 

(b) the case of an administrator appointed under section 
450 or 457 of this Act, at a time appointed by 
resolution of the creditors' committee or, if there is no 
committee, by resolution of the creditors; or 

(c) any other case, at a time specified by the Court. 

(3) For the purpose of the application of subsection (2) (b) in a case where the 
Administrator has made a statement under section 488 of this Act, a resolution is 
taken as passed if it is passed with the approval -

(a) each secured creditor of the company; 

(b) each secured creditor of the company; and 

(c) preferential creditors whose debts amount to more than 
50% of the preferential debts of the ·company, 
disregarding debts of any creditor who does not 
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respond to an invitation to give or withhold approval, 
where the administrator has 'made a distribution to 
preferential creditors or thinks that a distribution may 
be made to preferential creditors. 

(4) In this section, "discharge"-

(a) applies to liability accrued before the discharge takes 
effect; and 

(b) does not prevent the exercise of the court's powers 
under section 500. 

537. (1) This section applies where a person ceases to be the administrator of a company, 
whether by reason of resignation, removal from office, cessation of appointment, 
death or otherwise. 

(2) The former administrator's remuneration and expenses shall be-

(a) charged on and payable out of property of which he had 
custody or control immediately before cessation; and 

(b) payable in priority to any security to which section 510 
of this Act applies. 

· (J}A~sllin-payable-m :rt;S pect~ ofa'tiebt~or riabtltty· arising-om -of ·~r ·ciDitract;· ifrctucitrtg · 
a contract for post-commencement fmancing, entered into by the former 
Administrator or a predecessor before cessation shall be-

(a) charged on and payable out of property of which the 
former Administrator had custody or control 
immediately before cessation; and 

(b) payable in priority to any charge arising under 
subsection (2). 

( 4) In this section-

(a) "cessation" means the time when he ceases to be the 
company's Administrator; 

(b) "former Administrator" means the person referred to in 
subsection (1 ); 

(c) subsection (3) applies to a liability arising under a 
contract of employment which was adopted by the 
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former administrator or a predecessor before cessation; 
and for that purpose-

(i) action taken within 14 days after an 
Administrator's appointment shall not be taken to 
amount or contribute to the adoption of a contract, 

(ii) no account shall be taken of a liability which 
arises, by reference to anything which is done or 
which occurs before the adoption of the contract of 
employment, and 

(iii) no account shall be taken of a liability to make a 
payment other than wages or salary. 

(5) In subsection (4) (c) (iii), "wages or salary" includes-. 

(a) a sum payable in respect of a period of holiday, for 
which purpose, the sum shall be treated as relating to the 
period by reference to which the entitlement to holiday 
accrued; 

(b) a sum payable in respect of a period of absence through 
illness or other good cause; 

(d) in respect of a period, a sum which would be treated as 
earnings for that period for the purposes of an enactment 
on social security; and 

(e) a contribution to an occupational pension scheme. 

GENERAL 

538. (1) In this Chapter a reference to the appointment of-

(a) an administrator of a company includes a reference to 
the appointment of a number of persons to act jointly or 
concurrently as the Administrator of a company; and 

(b) a person as administrator of a company includes a 
reference to the appointment of a person as one of a 
number of persons to act jointly or concurrently as the 
administrator of a company. 
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(2) The appointment of a munber of persons to act as administrator of a company shall 
specify which functiop.s, if any, are to be performed by-

(a) the persons appointed acting jointly; and 

(b) any or all of the persons appointed. 

539. (1) This section applies where two or more persons are appointed to act jointly as the JointAdministrators. 

administrator of a company. 

(2) A reference to the administrator of the company is a reference to those persons 
acting jointly. 

(3) A reference to the administrator of a company in sections 523- 534 ofthis Act is a 
reference to any or all of the persons appointed to act jointly. 

( 4) Where an offence of omission is committed by the administrator, each of the 
persons appointed to actjointly-

(a) commits the offence; and 

(b) may be proceeded against and punished individually. 

(5) The reference in section 482 (1) (a) ofthis Act to the name of the administrator is a 
reference to the name of each of the persons appointed to act jointly. 

·· -{-&)·W'rttre-versuns-c:t:re~avpuinte-d""'co R"l."tjuirrtlyirrre~pecro"fomy··~rome0ftn1frunciiorur 
of the administrator of a company, this section applies only in relation to those 
functions. 

540. (1) This section applies where two or more persons are appointed to act concurrently 
as the administrator of a company. 

(2) A reference to the administrator of a company in this Chapter is a reference to any 
of the persons appointed or any combination of them. 

541. (1) Where a conipany is in administration, a person may be appointed to act as 
administrator jointly or concurrently with the person or persons acting as the 
administrator of the company. 

(2) \\'here a company entered administration by administration order, an appointment 
under subsection (1) shall be made by the Court on the application of--

(a) a person or group listed in section 450 (1) (a) - (e) of 
this Act; or 
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(b) the person or persons acting as the administrator of the 
company. 

(3) Where a company entered administration as a result of appointment under section 
443 of this Act, an appointment under subsection (1) shall be made by the-

(a) holder of the floating charge by virtue of which the 
appointment was made; or 

(b) Court on the application of the person or persons acting 
as the administrator of the company. 

(4) Where a company entered administration by virtue of an appointment under 
section 44 7 of this Act, an appointment under subsection ( 1) shall be made either 
by the Court on the application of the person or persons acting as the administrator 
of the company or-

(a) by the company; and 

(b) with the consent of each person who is the holder of a 
floating charge in respect of the company's property or, 
where consent is withheld, with the permission of the 
Court. 

(5) Where a company entered administration by virtue of an appointment under 
~~£1ill.?J.~ .12.f _ (~)_giJbi~ b-£L_,iill_=aJ2pc:!inJm__ent _unde..r....sJ1h-:.ection .. (.l}..shall--be-.mad~ ,_ ~--- -
either by the Court on the application of the person or persons acting as the 
Administrator of the company or-

(a) by the directors of the company; and 

(b) with the consent of each person who is the holder of a 
floating charge in respect of the company's property or, 
where consent is withheld, with the permission of the 
Court. 

(6) An appointment under subsection (1) may be made only with the consent of the 
person or persons acting as the administrator of the company. 

542. An act of the administrator of a company is valid in spite of a defect in his 
appointment or qualification. 

54 3. A reference in this Chapter to something done by the directors of a company includes 
a reference to the same thing done by a majority of the directors of a company. 

544. (1) Unless otherwise provided, a person who commits an offence under this Chapter 
is liable on .conviction to a fine of at least N200,000. 
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(~) A person who commits an offence under -

(a) section 455, 

(b) section 467, 

(c) section 470, 

(d) section 482, 

(e) section 483, 

(f) section 484, 

(g) section 486, 

(h) section 488, 

(i) section 491, 

G) section 493, 

(k) section 508, 

(I) section 509, 

(m) section 514, 

(n) section 516, 

(o) section 518, 

(p) section 522, 

( q) section 524, and 

(r) section 527, 

is liable on conviction to a daily default fine of not less than N5,000. 
545. (1) Where a provision of this Part provides that a period may be varied in accordance Extension oftime limit. 

·with this section, the period may be varied in respect of a company-

(a) by the Court; and 

(b) on the application of the administrator. 

(2) A time period may be extended in respect of a company under this section-



(a) more than once; and 

(b) after expiry. 

546. (1) A period specified in sections 483 (5), 487 (1) (b), or 488 (2) of this Act may be Variation oftime. 

varied in respect of a company by the administrator with consent. 

(2) In subsection (1), "consent" means consent of-

(a) each secured creditor of the company; and 

(1?) creditors whose debts amount to more than 50% of the 
company's unsecured debts, if the company has 
unsecured debts, disregarding debts of any creditor 
who does not respond to an invitation to give or 
withh01d consent. 

(3) Where the administrator has made a statement under section 486 of this Act-

"consent" means-

(a) consent of each secured creditor of the company; or 

(b) if the Administrator thinks that a distribution may be 
· ,m&dc-terpreferenH-a}"Ci'"Cditol'S';~eonsem:m~-~ ··-- ~-- · -

(i) each secured creditor of the company, and 

(ii) preferential creditors whose debts amount to more 
than 50% of the total preferential debts of the 
company, disregarding debts of any creditor who 
does not respond to an invitation to give or 
withhold consent. 

(4) Consent for the purposes of subsection (1) may be-

(a) written; or 

(b) signified at a creditors' meeting. 

(5) The power to extend under subsection (1)-

(a) may be exercised in respect of a period only once; 

(b) shall not be used to extend a period by more than 28 



·-

days; 

(c) shall not be used to extend a period which has been 
extended by the Court; and 

(d) shall not be used to extend a period after expiry. 

547. Where a period is extended under section 545 or 546, a reference to the period shall 
be taken as a reference to the period as extended. 

548. (1) The Chief Judge of the Federal High Court may by order amend a provision of 
this Chapter which-

(a) requires anything to be done within a specified period 
of time; 

(b) prevents anything from being done after a specified 
time; or 

(c) requires a specified minimum period of notice to be 
given. 

(2) The Chief Judge shall make procedural rules relating to administration. 

(3) An order or rule under this section shall be made by statutory instrument 
published in the Federal Government Gazette. 

549. (1) In this Chapter-

"administrator" of a company means a person appointed under any of the means under 
this Chapter to manage the company's affairs, business and property; 

"company" means-

(a) a company registered under this Act or any other 
special legislation relating to companies; or 

(b) any other corporate entity which is recognised under 
rules or order made by the Minister; 

' 'correspondence" includes correspondence by telephonic or other electronic means; 

!'creditors' meeting" has the meaning given under section 487 of this Act; 

"enters administration" has the meaning given to it under subsection (2) (a); 

"floating charge" means a charge which is a floating charge on its creation; 
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"in administration" has the meaning given to under subsection (2) (b); 

"hire-purchase agreement" includes a conditional sale agreement, a chattel leasing 
agreement and a retention oftitle agreement; 

"holder of a floating charge" in respect of a company's property has the meaning given 
under section 452 of this Act; 

"market value" means the amount which would be realised on a sale of property in the 
open market by a willing vendor; 

"purpose of administration" means an objective specified in section 444 of this Act; and 

"unable to pay its debts" has the meaning given by section 572 of this Act. 

(2) For the purposes of this Chapter-

(a) a company "enters administration" when the 
appointment of an administrator takes effect; 

(b) a company is "in administration" while the appointment 
of an Administrator of the company has effect; 

(c) a company ceases to be in administration when the 
. .appointment. oLan...Jl.d.nJi n.i ~tmtor-..of th-e. CO..lllp&.'J¥-~eases-~-~· 

to have effect, and 

(d) a company does not cease to be in administration merely 
because an administrator vacates office (by reason of 
resignation, death or otherwise) or is removed from 
office. 

(3) In this Ch&pter, a reference to-

(a) a thing in writing includes a reference to a thing m 
electronic form; and 

(b) action includes a reference to inaction. 



CHAPTER 19- RECEIVERS AND MANAGERS, 

APPOINTMENT OF RECEfVERS AND MANAGERS 

550. (1) The following persons shall not be appointed or act as receivers or managers of 
any property or undertaking of any company -

(a) an infant; 

(b) any person found by a competent Court to be of 
unsound mind; 

(c) a body corporate; 

(d) an undischarged bankrupt, unless he is given leave to 
act as a receiver· or manager of the property or 
undertaking of the company by the Court by which he 
was adjudged bankrupt; 

(e) a director or auditor of the company; and 

(f) any person convicted of any offence involving fraud, 
dishonesty, official corruption or moral turpitude or 
who is disqualified under section 280 of this Act. 

Disqualification for 
appointment as a 
receiver or manager. 

·· ~(ZT'Aii)TappoinfiiieiiCiriade ·-rr1 ·coiifrave.iitiOii ·of"tEe :p-;o~i~T~ns · ~r~~~t;;~ction c 1) is~· 
void and if any of the persons named in paragraphs (c), (d), (e) and (f) acts as a 
receiver or manager, he commits an offence and is liable to a fine in such amount 
as the Commission shall specify in its regulations, and in the case of a body 
corporate or, in the case of an individual, to imprisonment for a term not 
exceeding six months or a fine as the Court deems fit. 

(3) Where any of the persons mentioned in subsection (1) is at the commencement 
of this Act acting as a receiver ,or manager, he may be removed by a Court on an 
application by a person interested. 

551. Where an application is made to the Court to appoint a receiver on behalf of the 
debenture holder or other creditors of a company which is being wound up by a 
court, an official receiver may be appointed. 

'" 52. (1) Notwithstanding the provisions of section 233 (1) (d) the Court may, on the 
application of a person interested, appoint a receiver or a receiver and 
manager of the property or undertaking of a company if the -

(a) principal money borrowed by the company or the 
interest is in arrears; or 
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(b) security or property of the company is in jeopardy. 

(2) A receiver or manager of any property or undertaking of a company appointed 
by the Court is deemed to be an officer of the Court and not of the company 
and shall act in accordance with the directions and instructions of the Court. 

553. (1) A receiver or manager of any property or undertaking of a company appointed 
out of Court under a power contained in any instrument is, subject to section 554 
of this Act, deemed to be an agent of the person or persons on whose behalf he is 
appointed and, if appointed manager of the whole or any part of the undertaking 
of a company, he is deemed to stand in a fiduciary relationship to the company 
and observe the utmost good faith towards it in any transaction with it or on its 

· behalf. 

(2) Such a manager-

(a) shall act at all times in what he believes to be the best 
interests of the company as a whole so as to preserve 
its assets, further its business, and promote the 
purposes for which it was formed, and in such manner 
as a faithful, diligent, careful and ordinarily skillful 
manager would act in the circumstances; and 

(b) in considering whether a particular transaction or 
course of action is in the best interest of the comoanv 

-~ ---"--~~as···a- whoie~--ffi-a:i·-ha.v~--;~g~r~r!~ili~ -i;t~r~;-;s-~r=ih~ 
employees, as well as the members of the company, 
and, when appointed by, or as a representative of, a 
special class of members or creditors may give special, 
but_ not exclusive, consideration to the interests of that 
class. 

(3) Nothing contained in the articles, or in any eontract, or in any resolution of a 
company, shall relieve any manager from the duty to act in accordance with 
subsection (2) or relieve him from any liability incurred as a result of any breach 
of such duty. 

554. A receiver or manager of the property of a company appointed under a power 
contained in any instrument, or the persons by whom or on whose behalf a receiver 
or manager has been so appointed may apply to the Court for directions in relation 
to any particular matter arising in connection with the performance of his 
functions, and on any such application the Court may give such directions or make 
such order declaring the rights of persons before the Court or otherwise, as it 
deems just. 
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555. (1) Where a receiver or manager of the property of a company has been appointed, 
the receiver or manager shall within 14 days give notice of his appointment to 
the Commission indicating the terms of and remuneration for the appointment, 
and every invoice, order for goods or business letter issued by or on behalf of 
the company, receiver, manager or liquidator of the company, being a 
document on or in which the company's name appears, shall contain a 
statement that a receiver or manager has been appointed. 

(2) If default is made in complying with this section, the receiver, manager, 
liquidator or any officer of the company who is in default, authorises or permits 
the default as the case may be, commits an offence and is liable to a penalty for 
every day during which the default continues in such amount as the 
Commission shall specify in its regulations. 

DUTIES, PO~RS AND LIABILITIES OF RECEIVERS AND MANAGERS 
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556. (1) A person appointed as a receiver of any property of a company shall, subject to Duties and powers of 

the rights of prior encumbrances, take possession of and protect the property, receivers and managers. 

receive rents and profits and discharge all out-goings in respect thereof and 
realise the security for the benefit of those on whose behalf he is appointed, but 
unless he is an appointed manager, he does not have power to carry on any 
business or undertaking. 

(2) A person appointed manager of the whole or any part of the undertaking of a 
-~~~J!!JlilllY. ,sheyli.m.;an.~g~.111~ .. S.IDllet.J:Y.i1h.~i~w~toJhe.J.ealisatin.n,DfJbe <;:ecurit¥ .-Of~ 

those on whose behalf he is appointed. 

(3) Without prejudice to subsection (1) or (2), where a receiver or manager is 
appointed for the whole or substantially the whole of a company's property, the 
powers conferred on him by the debentures by virtue of which he was 
appointed are deemed to include (except they are inconsistent with any of the 
provisions of those debentures) the powers specified in the Eleventh Schedule Eleventh Schedule. 
to this Act. 

(4) From the date of appointment of a receiver or manager, the powers of the 
directors or liquidators in a members' voluntary winding up to deal with the 
property or undertaking over which he is appointed, shall cease, unless the 
receiver or manager is discharged or the security is realised. 

(5) If, on the appointment of a receiver or manager, the company is being wound 
up under the provision relating to creditors' voluntary winding up, or the 
property concerned is in the hands of some other officer of the Court, the 
liquidator or officer shall not be bound to relinquish control of such property to 
the receiver or manager except under the order of the Court. 



$57. (1) A receiver or manager of any property or undertaking of a company is 
personally liable on any contract entered into by him except in so far as the 
contract otherwise expressly provides. 

(2) As regards contracts entered into by a receiver or manager in the proper 
performance of his functions, such receiver or manager is, subject to the rights 
of any prior encumbrance, entitled to an indemnity in respect of liability thereon 
out of the property over which he has been appointed to act as a receiver or 
manager. 

(3) A receiver or manager appointed out of Court under a power contained in any 
instrument is also entitled, as regards contracts entered into by him with the 
express or implied authority of those appointing him, to an indemnity in respect 
of liability thereon from those appointing him to the extent to- which he is unable 
to recover in accordance with subsection (2). 

558. (1) The Court may, on the application of the company or the liquidator, by order 
fix the amount to be paid by way of remuneration tu any person who, under the 
powers contained in any instrument, has been appointed as a receiver or 
manager of the property of the company. 

(2) The powers of the Court under subsection (1) shall, where no previous order is 
made under that subsection -

(a) extend to fixing the remuneration for any period 
before the making of the order or the application; 

(b) be exercisable notwithstanding that the receiver or 
manager has died or ceased to act before th~ making 
of the order or the application; and 

(c) extend, where the receiver or manager has been paid 
or has retained as his remuneration for any period 
before the making of the order any amount in excess 
of that so fixed for that period, to requiring him or his 
personal representatives to account for the excess or 
such part as may be specified in the order: 

Provided that the power conferred by this paragraph shall not be exercised as 
respects any period before the making of the application for the order unless, in 
the opinion of the Court there are special circumstances making it proper for 
the power to be exercised. 

(3) The Court may, on an application made by the company, liquidator or by the 
receiver or manager, vary or amend an order made under subsection (1). 
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( 4) This section applies whether the receiver or manager has been appointed before 
or after the commencement o"f this Act. 

PROCEDURE AFTER APPOINTMENT 

559. (1) Where a receiver or manager of the whole or substantially the whole of the 
property of a company (in this section and in section 560 of this Act referred to 
as "the receiver") has been appointed on behalf of the holders of any 
debentures of the company secured by a floating charge, then, subject to the 
provisions of this section and of section 5 60 of this Act-

(a) the receiver shall immediately send notice to the 
company of his appointment and the terms; 

(b) there shall, within 14 days after receipt of the notice, 
or such longer period as may be allowed by the Court 
or by the receiver, be made out and submitted to the 
receiver in accordance with section 560 of this Act, a 
statement in the prescribed form as to the affairs of 
the company; and 

(c) the receiver shall, within two months after receipt of 
the statements, send to - · 

(i) the Commission or Court a copy of the statement 
- -~-~ ~ ·= __ .. - ·=··~artci~{-aa;:r·~-fuT.m-e-:n~s-he~es=fit{&-ii'i-u:ke·ther-cm'l:· ~=·"· ·•· ~--·· · -~ 

and in the case of the Commission also a 
summary of the statement and of his comments, 
if any, 

(ii) the· company a copy of any comments or if he 
does not think fit to make any comment, a notice 
to that effect, and 

(iii) any trustees for the debenture holders on whose 
behalf he has been appointed and, so far as he is 
aware of their addresses, to all such debenture 
holders, a copy of the said summary. 

(2) The receiver shall within two months, or such longer period as the Court may 
allow after the expiration of the period of 12 months from the date of his 
appointment and of every subsequent period of 12 months, and vvithin two 
months, or such longer period as the Court may allow after he ceases to act as 
receiver or manager of the property of the company, send to the Commission, 
any trustee for the debenture holders of the company on whose behalf he was 
appointed, the company and (if he is aware of their addresses) all debenture 
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holders (if he is aware of their addresses), an abstract in the prescribed form 
showing his receipts and payments during that period of 12 months, or, where 
he ceases to act, during the period from the end of the period to which the last 
preceding abstract relates up to the date of his so ceasing, and the aggregate 
amounts of his receipts and payments during all preceding periods since his 
appointment. 

(3) Where the receiver is appointed under the powers contained in any instrument, 
this section has effect with the -

(a) omission of the references to the Court in subsection 
(1); and 

(b) substitution for the references to the Court in 
subsection (2), of references to the Commission and 
in any other case references to the Court shall be 
ta!-:"·!1 as referring to the Court by which the receiver 
was appointed. 

(4) Subsection (1) does not apply in relation to the appointment of a receiver or 
manager to act with an existing receiver or manager or in place of a receiver or 
manager dying or ceasing to act, except that, where that subsection applies to a 
receiver or manager who dies or ceases to act before it has been fully complied 
with, the references in paragraphs (b) and (c) to the receiver shall, subject to 
subsection (5), include references to his successor and to any continuing receiver 

.. ---~m:~~~-.d.n~hing,.i-n.this...$UbUGf..i{W-~.shal!--be"~~'1.-.~mi.tia&-th€-.na~mng.= .. 
of the expression "the receiver" where used in, or in relation to, subsection (2). 

(5) This section and section 560 of this Act, where the company is being wound up, 
apply notwithstanding that the receiver or manager and the liquidator are the 
same person. 

(6) Nothing in subsection (2) shall be taken to prejudice the duty of the receiver to 
render proper accounts of his receipts and payments to the persons to whom, and 
at the times at which, he may be required to do so apart from that sub-section. 

(7) If the receiver makes default in complying with the requirements of this section, 
he is liable to a penalty for every day during which the default continues in such 
amount as the Commission shall specify in its regulations. 

560 . (1) The statements as to the affairs of a company required by section 559, to be 
submitted to the receiver (or his successor) shall, show as at the date of the 
receiver's appointment -

(a) the particulars or the company's assets, debts and 
liabilities; 
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(b) the names, residences and occupations of its 
creditors; 

(c) the securities held by the directors respectively; 

(d) the dates when the securities were respectively given; 
and 

(e) such further or other information as may be 
prescribed. 

(2) The statement shall be submitted, and verified by affidavit of one or more of 
the persons who are, at the date of the receiver's appointment, the directors and 
by the person who is, at that date, the secretary of the company, or by the 
receiver or his successor, subject to the direction of the court, may require to 
submit and verify the statemen'" of who -

(a) are or have been officers of the company; 

(b) have taken part in the formation of the company at 
any time within one year before the date of the 
receiver's app.ointment; 

(c) are in the employment of the company, or have been 
· .... ,_~ .... "..ffi~t..fre>-emj7l&J'l):nmt-iJf-th€---eempfrfiyT.iti-rl-n4hrye'iii';-ml-cl" ·· · ~·· ~-- - - ·~- · 

are in the opinion of the receiver capable of giving the 
information required; or 

(d) are or have been within the said year officers of or in 
the employment of a company which is, or within the 
said year was, an officer of the company to which the 
statement relates. 

(3) A person making the statement and affidavit is allowed, and shall be paid by the 
receiver (or his successor) out of his receipts, such costs and expenses incurred 
in the preparation and making of the statement and affidavit as the receiver or 
his successor may consider reasonable, subject to an appeal to the Court. 

(4) Where t~e receiver is appointed under the powers contained in any instrument, 
this section has effect with the substitution for references to the Court of 
references to the Commission and references to an affidavit, of references to a 
statutory declaration and in any other case references to the Court is taken as 
referring to the Court by which the receiver was appointed. 

(5) If any person without reasonable excuse makes default in complying with the 



requirements of this section, he is liable to a penalty as may be prescribed by the 
Regulation for every day during which the default continues. 

( 6) References in this section to the receiver's successor include a continuing 
receiver or manager. 

ACCOUNTS BY RECEIVER OR MANAGER 

561. (1) Except where section 559 (2) of this Act applies, every receiver or manager of 
the property of a company who has been appointed under the powers 
contained in any instrument shall, within one month or such longer periods as 
the Commission may allow, after the expiration of the period of six months 
from the date ~f his appointment, and of every subsequent period of six 
months, and within one month after he ceases to act as receiver or manager, 
deliver to the Commission for registration an abstract in the prescribed form 
showing his rec.eipts and his payments during that period of six months, or 
where he ceases to act, during the period from_ ~i.1e end of the period to which 
the last preceding abstract relates, up to the date of his ceasing, and the 
aggregate amount of his receipts and of his payments during all preceding 
periods since his appointment. · 

(2) Every receiver or manager who makes. default in complying with the provisions 
of this section is liable to a penalty as may be prescribed in the regtilation for 
every day during which the default continues. 

562. (1) If any receiver or manager of the property of a company having -

(a) made default in filing, delivering or making any 
returns, account or other document, or in giving any 
notice which a receiver or manager is by law required 
to file, delivers, makes, gives or fails to inake good 
the default within 14 days after the. service on him of 
a notice requiring him to do so, or 

(b) been appointed under the powers contained in any 
instrument has, after being required at any time by 
the liquidator of the company so to do, fails to render 
proper accounts of his receipts and payment and to 
vouch the same and to pay over to the liquidator the 
amount properly payable to him, 

the Court may, on an application made for that purpose, make an order 
directing the receiver or manager, as the case may be to make good the default 
within such time as may be specified in the order. 
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(2) In the case of any default under subsection (1) (a), an application may be made 
by any member or by the Commission, and in the case of any default under 
subsection (1) (b), the application shall be made by the liquidator, and in either 
case the order may provide that all costs shall be borne by the receiver or 
manager. 

(3) Nothing in this section shall be taken to prejudice the operation of any 
enactment imposing penalties on receivers in respect of any default mentioned in 
subsection (1). 

CONSTRUCTION OF REFERENCES 

563. Any reference in this Act to-

(a) a receiver or manager of the property of a company, . 
or to a receiver thereof, includes a reference ·to a _ 
receiver or manager, or to a receiver of part on!y of 
that property and to a receiver only of the income 
arising from that property or from part thereof; and 

(b) the appointment of a receiver or manager under 
powers contained in any instrument, includes a 
reference to an appointment made under powers 
which, by virtue of any enactment, are implied in and 
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CHAPTER 20- WINDING UP OF COMPANIES 

MODES OF WINDING UP 

564. (1) The winding up of a company may be effected-

(a) by the Court; 

(b) voluntarily; or 

(c) subject to the supervision of the Court. 

(2) The provisions of this Act with respect to winding up apply, unless the 
contrary appears, to the winding up of a company by any of those modes. 
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CONTRIBUTORIES 

565. In the event of a company being wound up, every present and past member is 
liable to contribute to the assets of the company as provided in section 117 of this 
Act. 

566. The term, "contributory" means every person liable to contribute to the assets of a 
company in the event of its being wound up, and for the purposes of all 
proceedings prior to the final determination of the persons who are to be deemed 
contributories, the expression includes any person alleged to be a contributory. 

567. (1) The liability of a contributory creates a debt of the nature of an ordinary 
contract debt accruing and due from him at the time when his liability 
commenced, but payable at the time when calls are made for enforcing the 
liability. 

(2) An action ~c. recover a debt created by this section shall not be brought after the 
expiration of six years from the date on which the cause of action accrued. 

568. (1) If a contributory dies either before or after he has been placed on the list of 
contributories, his personal representatives, heirs and devisees, are liable in due 
course of administration to contribute to the assets of the company in discharge 
ofhis liability and they are contributories accordingly. 

(2) Where the personal representatives are placed on the list of contributories, the 
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Court deems fit. 

(3) If the personal representatives make default in paying any money ordered to be 
paid by them, proceedings may be taken for administering the whole or any 
part of the estate of the deceased contributory, and for compelling payment 
out of it of the money due. 

569. (1) If a contributory becomes bankrupt, either before or after he has been placed Contributories in case 
on the list of contributories, then- of bankruptcy of 

member. 

(a) his trustee in bankruptcy shall represent him for the 
purposes of the winding-up, and shall be a 
contributory accordingly, and may be called-

(i) on to admit to proof against the estate of the 
bankrupt, or 

(ii) to allow to be paid out of his assets, any money 
due from the bankrupt in respect of his liability to 
contribute to the assets of the company; and 



(b) there may be proved against the estate of the bankrupt 
the estimated value of his liability to future calls as 
well as calls already made. 

(2) The provisions of this section extend and apply with all necessary changes to the 
case of an insolvent person. 

CHAPTER 21 -WINDING UP BY THE COURT 

.nJRlSDICTION 

570. (1) The Court having jurisdiction to wind up a company is the Federal High Court 
within whose area of jurisdiction the registered office or head office of the 
company is situate. 

(2) For the purpose of this sectic-rt, "registered office" or "head office" means the 
place which has longest been the principal place of business of the company 
during the six months immediately preceding the presentation of the petition for 
winding up. 

CASES IN WHICH COMPANY MAY BE WOUND UP BY COURT 

571. A company may be wound up by the court if-
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the company be wound up by the Court; 

(b) default is made in delivering the statutory report to 
the Commission or in holding the statutory meeting; 

(c) the number of members is reduced below two in the 
case of companies with more than one shareholder; 

(d) the company is unable to pay its debts; 

(e) the condition precedent to the operation of the 
company has ceased to exist; or 

(f) the Court is of opinion that it is just and equitable that 
the company should be wound up. 

572. A company is deemed to be unable to pay its debts if-

(a) a creditor, by assignment or otherwise, to whom the 
company is indebted in a sum exceeding N200,000, 
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then due, has served on the company, by leaving it at 
its registered office or head office, a demand under his 
hand requiring the company to pay the sum due, and 
the company has for three weeks thereafter neglected 
to pay the sum or to secure or compound for it to the 
reasonable satisfaction of the creditor; 

(b) execution or other process issued on a judgment, act 
or order of any Court in favour of a creditor of the 
company is returned unsatisfied in whole or in part; or 

(c) the Court, after taking into account any contingent or 
prospective liability of the company, is satisfied that 
the company is unable to pay its debts. 

PETITIONS FOR WINDING UP AND ITS EFFECTS 

573. (1) An application to the court for the winding up of a company shall be by 
petition presented subject to the provisions of this section, by-

(a) the company or a director; 

(b) a creditor, including a contingent or prospective 
creditor of the company; 

(d) a contributory; 

(e) a trustee in bankruptcy to, or a personal representative 
of, a creditor or contributory; 

(f) the Commission under section 366 of this Act; 

(g) a receiver, if authorised by the instrument under 
which he was appointed; or 

(h) by all or any of those parties, together or separately. 

(2) Notwithstanding anything in subsection ( 1) -

(a) a contributory is not entitled to present a petition for 
winding up a company unless the-

(i) number of members is reduced below two in the 
case of companies with more than one 

Provisions as to 
application for winding 
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shareholder, or 

(ii) shares in respect of which he is contributory or 
some of them, were originally allotted to him or 
have been held by him, and registered in his 
name, for at least six months during the 18 
months before the commencement of the Winding 
up, or have devolved on him through the death of 
a former holder; 

(b) a winding-up petition shall not, if the ground of the 
petition is default in delivering the statutory report to 
the Commjssion or in holding the statutory meeting, 
be presented by any person except a shareholder, or 
~efore the expiration of 14 days after the last day on 
which the meeting should have been held; and 

(c) the Court shall not hear a winding-up petition 
presented by a contingent or prospective creditor until 
sufficient security for costs has been given, and a 
prima facie case for winding up has been established 
to its satisfaction. 

(3) Where a company is being wound up voluntarily or subject to supervision, a 
winding-up petition may be presented by the official receiver attached to the 
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this section, but the Court shall not make a winding-up order on any such petition 
unless it is satisfied that the voluntary winding up or winding up subject to 
supervision cannot be continued with due regard to the interests of the creditors 
or contributories. 

(4) A contributory is entitled to present a winding-up petitio_n notwithstanding that 
there may not be assets available on the winding up for distribution to 
contributories. 

574. (1) On hearing a winding-up petition, the Court may dismiss it, adjourn the 
hearing conditionally or unconditionally or make any interim order, or any 
other order that it deems fit, but the Court shall not refuse to make a winding
up order on the ground only that the assets of the company have been 
mortgaged to an amount equal to or in excess of those assets, or that the 
company has no assets. 

(2) Unless it appears to the Court that some other remedies are available and that 
the petitioners are acting unreasonably in seeking a winding-up order instead of 
pursuing those remedies, the Court, on hearing a petition by contributory 
members of a company for relief by winding up on the ground that it would be 

Powers of Court on 
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just and equitable so to do, shall make the order as prayed if it is of the opinion 
that the petitioners are entitled to the relief sought. 

(3) Where a petition is presented on the ground of default in delivering the statutory 
report to the Commission or in holding the statutory meeting, the Court, instead 
of making a winding-up order, may direct the delivery of the statutory report or 
the holding of a meeting, and order the costs to be paid by the persons who, in 
the opinion of the Court, are responsible for the default. 

575. Where a winding-up petition has been presented and an action or other proceeding 
against a company is instituted or pending in any Court (in this section referred to 
as "the Court concerned"), the company or any creditor or contributory may, 
before the making of the winding-up order, apply to the Court concerned for an 
order staying proceedings and the Court concerned may, with or without imposing 
terms, stay or restrain proceedings, or if it deems fit, refer the case to the Court 
hearing the winding-up petition. 

576. In a winding up by the Court, any disposition of the property ·of the company, 
including things in action and any transfer of shares, or alteration in the status of 
the members of the company, made after the commencement of the winding up 
shall, unless the Court otherwise orders, be void. 

577. Where ·a company is being wound up by the Court, any attachment, sequestration, 
distress or execution put in force against the estate or effects of the company after 
the commencement of the winding up is void: 

Provided the provisions of this section do not apply to a fixed charge or any other 
validly created and perfected security interest other than a floating charge. 

COMMENCEMENT OF WINDING-UP 

578. (1) Where, before the presentation of a petition for the winding up of a company 
by the Court, a resolution has been passed by the company for voluntary 
winding up, the winding up of the company is deemed to have commenced at 
the time of the passing of the resolution, and unless the Court, on proof of 
fraud or mistake, deems it fit to direct otherwise, all proceedings taken in the 
voluntary winding up are deemed to have been validly taken. • 

(2) In any other case, the winding up of a company by the court is deemed to 
commence at the time of the presentation of the petition for the winding up. 

CONSEQUENCES OF WINDING-UP ORDER 

579. On the making of a winding-up order, a copy of the order shall immediately be 
forwarded by the company, or otherwise as may be prescribed, to the Commission, 
which shall make a min~te thereof in its books relating to the company. 
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_580. If a winding-up order is made or a provisional liquidator is appointed, no action or 
proceeding shall proceed with or commence against the company except by leave 
of the Court given on such terms as the Court may impose. 

581. An order for winding up a company shall operate in favour of all the creditors and 
of all the contributories of the company as if made on the joint petition of a 
creditor and of a contributory. 

OFFICIAL RECEIVER 

582. (1) For the purpose of this Act and so far as it relates to the winding up of 
companies by the Court, "official receiver" means the Deputy Chief Registrar 
of the Federal High Court or an officer designated for that purpose by the 
Chief Judge of the Court. 

(2) Any such officer shall, for the purpose of his duties under this Act, be called 
"the official receiver" 

583. (1) Where the Court has made a winding-up order or appointed a provisional 
liquidator there shall, unless the court deems fit to order otherwise and so 
orders, be made out and submitted to the official receiver a statement of affairs 
of the company in the prescribed form, verified by affidavit, and showing the 
particulars of its assets, debts and liabilities, the names, residences and 
occupations of its creditors, the securities held by them respectively, the dates 
when the securities were respectively given, the list of members and the list of 
charges and such further or other information as may be prescribed or as the 

(2) The statement shall be submitted and verified by one or more of the persons 
who are, at the relevant date, the directors and the person who is at that date the 
secretary of the company, or by the persons mentioned in this subsection as the 
official receiver, subject to the direction of the Court, may require to submit and 
verify the statement, of persons who -

(a) are or have been officers of the company; 

(b) have taken part in the formation of the company at 
any time within one year before the relevant date; 

(c) have been or are in the employment of the company 
within the said year, and are in the opinion of the 
official receiver capable of giving the information 
required; 

(d) are or have been within the said year officers of or in 
the employment of a company which is, or within the 
said year was, an officer of the company to which the 
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statement relates. 

(3) The statement shall be submitted within 14 days from the relevant date or within 
such extended time as the official receiver or the Court may, for special reasons, 
appoint. 

(4) Any person making or concurring in making the statement and affidavit required 
by this section shall be allowed and shall be paid by the official receiver or 
provisional liquidator, as the case may be, out of the assets of tlie company such 
costs and expenses incurred in and about the preparation and making of the 
statement and affidavit as the official receiver may consider reasonable, subject to 
an appeal to the Court. 

(5) If any person, without reasonable excuse, makes default in complying with the 
requirements of this section, he commits an offence and is liable to a fine ofNlOO 
for every day during which the default continues .. 

(6) Any person stating himself in writing to be a creditor or contributory of the 
company is entitled by himself or by his agent at all reasonable times, on a 
payment of the prescribed fee to inspect the statement submitted under this 
section, and to a copy of or extract from it. 

(7) Any person who falsely states that he is a creditor or contributory is guilty of 
contempt of court and shall, on the application of the liquidator or of the official 
receiver, be punished accordingly. 

(8) In this section, the expression "the relevant date" means, in a case where a 
provisional liquidator is appointed, the date of his appointment and in a case 
where no appointment is made, the date of the winding-up order. 

584. (1) If a winding-up order is made, the official receiver shall as soon as practicable 
after receipt of the statement to be submitted under section 583 of this Act or 
where the Court orders that no statement be submitted, as soon as practicable 
after the date of the order, submit a preliminary report to the Court-

(a) as to the amount of capital issued, subscribed and 
paid up, and the estimated amount of assets and 
liabilities; 

(b) if the company has failed, as to the causes of the 
failure; and 

(c) whether, in his opinion, further inquiry is desirable as 
to any matter relating to the promotion, formation or 
failure of the company. 

Report by official 
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(2) The official receiver may, if he thinks fit, make further reports stating the 
mann~r in which the company was formed and whether, in his opinion, fraud 
has been committed by any person in its promotion or formation, or by any 
officer of the company in relation to the company since its formation and the 
reports may include any other matters which, in his opinion, is desirable to 
bring to the notice of the court. 

(3) If any further report under this section indicates the commission of fraud, the 
Court shall have the further powers provided in section 613 of this Act (which 
confers authority to order public examination of certain officials). 

LIQUIDATORS 

585. (1) The Court may appoint a liquidator or liquidators for the purpose of 
conducting the proceedings in winding up a company and performing such 
duties in reference to it as the court may impose and where there is a vacancy, 
the official receiver shall by virtue of his office, act as liqddator until such 
time as the vacancy is filled. 

(2) At any time after the presentation of a petition and before the making of a 
winding-up order, the appointment shall be provisional and the Court making 
the appointment may limit and restrict the powers of the liquidator by the order 
appointing him. 

(3) In the application of this section -

(a) if a provisional liquidator is to be appointed before 
the making of a winding-up order, the official receiver, 
or any other fit person, may be so appointed; 

(b) on the making of a winding -up order, if no liquidator 
is appointed, the official receiver shall by virtue of his 
office become the liquidator; 

(c) the official receiver in his capacity as provisional 
liquidator shall, and in any other case may, summon 
meetings of creditors and contributories of the 
company to be held separately for the purpose of 
determining whether or not an application is to be made 
to the court for appointing a liquidator in place of the 
official receiver; or 

(d) if a person other than the official receiver is 
appointed liquidator, he is not capable of acting in that 
capacity until he has notified his appointment to the 
Commission and given security in the prescribed 
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manner to the satisfaction of the Court. 

(4) If more than one liquidator of a company is appointed by the Court, the Court 
shall declare whether anything by this Act required or authorised to be done by 
a liquidator is to be done by all or any one or more of them. 

(5) A liquidator appointed by the Court may resign, or, on cause shown, be removed 
by the Court and any vacancy in the office of a liquidator so appointed shall be 
filled by the Court. 

(6) Where a person other than the official receiver is appointed a liquidator, he shall 
receive salary in an amount, or remuneration by way·ofpercentage or otherwise, 
as the Court may dire<?t and, if more than one person is appointed as a 
liquidator,· their remuneration shall be distributed among them in such 
proportions as the Court directs. 

(7) \Vher~. a liquidator of a company is appointed, he shall, after his individu:ll 
name-

(a) if he is the official receiver, be described as "official 
receiver and liquidator of (add here name of the 
company)"; and 

(b) in any other case be described as "liquidator of (add 
here name of the company)". 

(8) The acts of a liquidator shall be valid notwithstanding any defects that may 
afterwards be discovered in his appointment or qualification. 

(9) If a liquidator is appointed under this section, all the powers of the directors 
shall cease, except so far as the Court may by order sanction the continuance 
thereof. 

586. In a winding up by the Court the liquidator shall take into his custody, or under his Custody of company's 

control, all the property and choses in action to which the company is or appears to property. 

be entitled. 

587. Where a company is being wound up by the Court, the Court may, on the Vesting of property of 
application of the liquidator, by order direct that all or any part of the property of company in liquidator. 

whatsoever description belonging to the company or held by trustees on its behalf 
shall vest in the liquidator by his official name, and thereupon, but subject to the 
requirements of registration under any particular enactment, the property to which 
the order relates shall vest accordingly and the liquidator may, after giving such 
indemnity, if any, as the Court may direct, bring or defend in his official name any 
action or other legal proceeding which relates to that property or which it is 
necessary to bring or defend for the purpose of effectually winding up the 



company and recovering its property. 

588. (1) The liquidator in a winding up by the Court shall have power, with the Powers of liquidator. 

sanction either ofthe court or of the committee of inspection to-

(a) bring or defend any action or other legal proceeding 
in the name and on behalf of the company; 

(b) carry on the business of the company so far as may be 
necessary for its beneficial winding up; 

(c) appoint a legal practitioner or any other relevant 
professional to assist him in the performance of his 
duties; 

(d) pay any classes of creditors in full; 

(e) make any compromise or arrangement with creditors 
or persons claiming to be creditors, or having or 
alleging themselves to have any claim, present or 
future, certain or contingent, ascertained or sounding 
only in damages against the company, or whereby the 
company may be rendered liable; and 

(f) compromise all calls and li~]illiti~t_Q_ cafu.~ .. £teb!§~,an1L_ ___ =··"· ~~-~~~ 
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present or future, certain or contingent, ascertained or 
sounding only in damages, subsisting or supposed to 
subsist between the company and a contributory or 
alleged contributory or other debtor or person 
apprehending liability to the company, and all 
questions in any way relating to or affecting the assets 
or t-he winding up of the company, on such terms as 
may be agreed, and take any security for the discharge 
of any such call, debt, liability or claim and give a 
complete discharge in respect of it. 

(2) The liquidator in winding-up by the Court shall have power to-

(a) sell the property of the company of whatever nature 
by public auction or private contract, with power to 
transfer the whole thereof to any person or company or 
to sell the same in parcels; 

(b) do all acts and to execute, in the name and on behalf 
of the company, all deeds, receipts and other 



documents, and for that purpose to use, when 
necessary, the company's seal (where the company has 
a seal); 

(c) prove, rank and claim in the bankruptcy, insolvency 
or sequestration of any contributory for any balance 
against his estate, and to receive dividends in the 
bankruptcy, insolvency or sequestration in respect of 
that balance as a separate debt due from the bankrupt 
or insolvent, and ratably with the other separate 
creditors; 

(d) .draw, accept, make and indorse any bill of exchange 
or promissory note in the name and on behalf of the 
company with the same effect with respect to the 
liability of the company as if the bill or note had been 
draWlJ . accepted, made or indorsed by or on behalf of 
the company in the course of its business; 

(e) raise on the security of the assets of the company any 
money requisite; 

(f) take out in his official name, letters of administration 
to any deceased contributory, and to do in his official 
name any other act necessary for obtaining payment of 

cannot be conveniently done in the name of the 
company, and in all such cases the money due shall, · 
for the purpose of enabling the liquidator to take out 
the letters of administration or recove.t..the money, be 
deemed to be due to the liquidator himself; 

(g) appoint an agent to do any business which the 
liquidator is unable to do himself; and 

(h) do all other things as may be necessary for winding 
up the affairs of the company and distributing its 
assets. 

(3) The exercise by the liquidator in a winding up by the Court of the powers 
conferred by this section shall be subject to the control of the Court, and any 
creditor or contributory may apply to the Court with respect to any exercise or 
proposed exercise of any of those powers. 

589. If during the winding-up of a company by the court a person other than the 
official receiver is appointed liquidator, he shall give the official receiver such 
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information and access to and facilities for inspecting the books and documents of 
the company, and generally any aid requisite or necessary for enabling that officer 
to perform his duties under this Act. 

590. (1) Subject to the provisions of this Act, the liquidator of a company being wound 
up by the Court shall, in the administration and distribution of the assets of 
the company among its creditors, have regard to directions given by 
resolution of the creditors or contributories at any general meeting, or by the 
Committee of Inspection and directions given by the creditors or 
contributories at any general meeting shall, in case of conflict, override 
directions given by the Committee of Inspection. 

(2) The liquidator may summon general meetings 9f the creditors or 
contributories for the purpose of ascertaining their wishes, and it shall be his 
duty to summon meetings at such times as the creditors or contributories by 
resolution either at the meeting appointing the liquidator or otherwise, may 
direct, or whenever requested ir writing to do so by one tenth in value of the 
creditors or contributories, as the case maybe. 

(3) The liquidator may apply to the Court in the manner prescribed for directions 
in relation to any particular matter arising under the winding up. 

(4) Subject to the provisions of this Act, the liquidator shall use his own 
discretion in the management of the estate and its distribution among the 
creditors. 

(5) Any person aggrieved by an act or decision of the liquidator, may apply to 
the Court for such order as it deems just and the Court may confirm, reverse, 
or modify the act or decision. 

591. (1) Every liquidator of a company being wound up by the Court shall, in such 
manner and at such times as the Commission directs, pay moneys received by 
him into the public fund of the Federation kept by the Commission for the 
purposes of this Act known as "the Companies Liquidation Account", and the 
Accountant-General of the Federation shall furnish him with a certificate of 
receipt for the money so paid. 

(2) If the Committee of Inspection satisfies the Commission that for the purpose 
of carrying on the business of the company or of obtaining advances, or for 
any other reason, it is for the advantage of the creditors or contributories that 
the liquidator should have an account with any bank, the Commission shall, on 
the application of the Committee of Inspection, authorise the liquidator to 
make his payments into and out of such bank in Nigeria as the committee may 
select, and thereupon those payments shall be made in the prescribed manner. 

(3) If the liquidator of a company being wound up, at any time retains for more 
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than 10 days an amount in excess of either N50,000 or such other amount as 
the Commission may approve, and fails to satisfy the Commission as to the 
need for the retention of that amount beyond that time, the liquidator shall pay 
interest on the amount so retained in excess, at the rate of 20% per annum, and 
shall be liable to -

(a) disallowance of the whole or such part of his 
remuneration as the Commission deems fit; and 

(b) removal from office, and in addition, he shall be 
liable to pay any expenses occasioned by the retention. 

(4) A liquidator of a company which is being wound up by the Court shall not pay 
any sums received by him as liquidator into his .. private banking account. 

592. ( 1) Every liquidator of a company being wound up by the Court shall, at such 
times as may be prescribed, but not less than tw:i ce in each year during his 
tenure of office, send to the Commission an account of his receipts and 
payments as liquidator. 

(2) The account shall be in duplicate in the prescribed form, and shall be verified 
by a statutory declaration in the prescribed form. 

(3) The Commission shall cause the account to be audited, and for the purpose of 
the audit, the liquidator shall furnish the Commission with such vouchers and 
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time require the production of, and may inspect, any book or account kept by 
the liquidator. 

( 4) When the account has been audited, one copy shall be filed and kept by the 
Commission, and the other copy shall be with the Court and each shall be open 
to inspection by any creditor or other person interested, on payment of the 
prescribed fee. 

(5) The Commission shall cause the account when audited, or a summary of it, to 
be printed, and shall send a printed copy of the account or summary by post to 
every creditor and contributory. 

593. Every liquidator of a company which is being wound up by the Court shall, in the 
manner prescribed, keep proper books in which he shall cause to be made entries 
or minutes of proceedings at meetings and of other matters as may be prescribed, 
and a creditor or contributory may, subject to the control of the Court, personally 
or by his agent inspect the books. 

594. (1) Where the liquidator of a company being wound up by the Court has realised 
all the property of the company, or so much of it as may, in his opinion, be 
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realised without needlessly protracting the liquidation, and has distributed a 
final dividend, if any, to the creditors, adjusted the rights of the contributories 
among themselves, and made a final return, if any, to the contributories, has 
resigned, or has been removed from his office, the Commission shall, on the 
application of the liquidator, cause a report on the accounts of the liquidator to 
be prepared. 

(2) The Commission shall consider the report referred to in subsection (1) together 
with any objection that may be raised by a creditor, contributory, or person 
interested against the release of the liquidator, and may grant or withhold the 
release as it deems fit subject to an appeal to the Court. 

_ (3) If the release of a liquidator is wi~eld, the Court may, on the application of 
any creditor, contributory, or person interested, make such order as it deems 
just, charging the liquidator with the consequences of any act or default which 
he may have done or made contrary to his duty. 

(4) An order of the Commission releasing the liquidator shall discharge him from 
all liability in respect of any act done or default made by him in the 
administration of the affairs of the company, or otherwise in relation to his 
conduct as liquidator, and the order may be revoked on proof that it was 
obtained by fraud, suppression or concealment of any material fact. 

(5) Where the liquidator has not previously resigned or been removed, his release 
shall operate as a removal from his office. 

595. (1) The Commission shall take cognisance of the conduct of liquidators of 
companies which are being wound up by the Court and if a liquidator does 
not faithfully perform his duties and duly observe all the requirements 
imposed on him by any enactment, or other- wise with respect to the 
performance of his duties, or if any complaint is made to the Commission by 
a creditor or contributory in that regard, the Commission shall inquire into 
the matter, and may take such action thereon as it deems fit, including the 
direction of a local investigation of the books and vouchers of the liquidator. 

(2) The Commission may, at any time, require the liquidator of a company being 
wound up by the Court to answer any inquiry in relation to any winding up in 
which he is engaged and if the Commission deems fit, it may apply to the 
Court to examine the liquidator or any other person on oath concerning the 
winding-up. 

COMMITTEE OF INSPECTION, SPECIAL MANAGER 

Control over 
liquidators. 

596. (1) Where a winding-up order is made by the Court, the separate meetings of 
creditors and contributories summoned for the purpose of determining whether 
or not to apply to the court for an order appointing a liquidator in place of the 
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official receiver, shall determine whether or not an application should be made 
to the court for the appointment of a Committee of Inspection to act with the 
liquidator, and to determine who are to be members of the Committee, if the 
appointment is made. 

(2) The Court may make any appointment and order required to give effect to any 
determination under this section and if there is a difference between the 
determinations of the meetings of the creditors and contributories in respect of 
the matters aforesaid, the court shall decide the difference and make any order 
it deems necessary. 

597. (1) A Committee of Inspection appointed under this Act shall consist of creditors 
and contributories of the company or persons holding general powers of 
attorney from creditors or contributories in the proportions as may be agreed 
on by the meetings of creditors and contributories or as, in case of difference, 
may be determined by the Court. 

(2) A Committee of Inspection shall meet at the time appointed, and there shall be 
a meeting at least once in every month during its existence, but the liquidator 
or any member of the Committee may convene a meeting as and when 
necessary. 

(3) A meeting of a Committee of Inspection shall be deemed convened if a 
majority of members are present, and at the meeting of the Committee of 
Inspection may act by a majority of the members present. 

( 4) A member of the Committee of Inspection may resign by notice in writing 
signed by him and delivered to the liquidator. 

( 5) If a member of the Committee of Inspection becomes bankrupt, compounds or 
arranges with his creditors, is absent from five consecutive meetings of the 
Committee of Inspection without leave of those members who, together with 
himself, represent the creditors or contributories, as the case may be, his office 
shall thereupon become vacant. 

(6) A member of the Committee of Inspection may be removed by an ordinary 
resolution at a meeting of creditors if he represents creditors, or of 
contributories if he represents contributories, of which seven days' notice has 
been given, stating the object of the meeting. 

(7) On a vacancy occurring in the Committee of Inspection, the liquidator shall 
immediately summon a meeting of creditors or contributories, as the case may 
require, to fill the vacancy, and the meeting may, by resolution, reappoint the 
same or appoint another creditor or contributory to fill the vacancy: 

Provided that if the liquidator, having regard to the position in the winding up, 
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is of the opinion that it is unnecessary for the vacancy to be filled he may 
apply to the court and the Court may make an ordet that the vacancy shall not 
be filled, or shall be filled in the circumstances as may be specified in the 
order. 

(8) The continuing members of the Committee of Inspection, if not less than two, 
may act notwithstanding any vacancy in the Committee of Inspection. 

598. Where, in the case of winding up, there is no Committee of Inspection, the 
Commission may, on the application of the liquidator, if it deems fit, do any thing 
or give any direction or permission which is by this Act authorised or required to 
be done or given by the Committee of Inspection. 

Powers where no 
committee of inspection 
is appointed. 

599. (1) Where the official receiver becomes the liquidator of a company, whether Power to appoint 
provisionally or otherwise, he may, if satisfied that the nature of the estate or special manager. 

business of the company, interests of the creditors or contributories generally, 
require the appointment of a !)pecial manager of the estate or business of the 
company other than himself, apply to the Court for an order appointing a 
special manager to act during such time as the Court may direct, with the 
powers, including those of a receiver or manager, as may be entrusted to him 
by the Court and the Court may make any order necessary. 

(2) A special manager appointed under this section shall receive remuneration as 
fixed by the Court and shall give security and account in such manner as the 
Commission directs. 

600. Where application is made to the Court to appoint a receiver on behalf of the 
debenture holders or other creditors of a company being wound up by the Court, 
the official receiver may be so appointed. 

GENERAL POWERS OF COURT IN CASE OF WINDING UP BY COURT 

Official receiver as 
receiver for debenture 
holders. 

601. (1) The Court may, at any time after an order for winding-up, on the application Power to stay winding

either of a liquidator, the official receiver or a creditor or contributory and on up. 

proof to the satisfaction of the Court that all proceedings in relation to the 
winding-up ought to be stayed, make an order staying the proceedings either 
altogether or for a limited time, on such terms and conditions as the Court 
deems fit. 

(2) The Court may, at any time after an order for winding up, on the application 
either of the liquidator or a creditor, and after having regard to the wishes of 
the creditors and contributories, make an order directing that the winding up, 
ordered by the Court, shall be conducted as a creditors' voluntary winding up, 
and if the Court does so, the winding up shall be so conducted. 

(3) On any application under this section, the Court may, before making an order, 



require the official receiver to furnish to the Court a report with respect to any 
facts or matters which are in his opinion relevant to the application. 

( 4) A copy of every order made under this section shall immediately be forwarded 
by the company, or otherwise as may be prescribed, to the Commission which 
shall make a minute of the order in its books relating to the company. 

(5) If default is made in lodging a copy of an order made under this section with 
the Commission as required by subsection (4), every officer of the company or 
other person who authorises or permits the default shall be liable to a penalty 
as may be prescribed by regulation. 

602. (1) As soon as may be after making a winding-up order, the Court shall settle a list 
of co~tributories, and may rectify the register of members in all cases where 
rectification is required in under this Act, and the Court shall cause the assets 
of the company to be collected, and applied in discharge of its liabilities. 

(2) Where it appears to the Court that it will not be necessary to make calls on or 
adjust the rights of contributories, the Court may dispense with the settlement 
of a list of contributories. 

(3) In settling the list of contributories, the Court shall distinguish between persons 
who are contributories in their own right and persons who are contributories as 
being representatives of or liable for the debts of others. 

Settlement of list of 
contributories and 
application of assets. 
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agent, or officer of the company to pay, deliver, convey, surrender or transfer 
immediately, or within such time as the Court directs, to the liquidator, money, 
property, or books and papers in his hands, to which the company is prima facie 
entitled. 

604. (1) The Court may, at any time after making a winding-up order, make an order on 
any contributory for the time being on the list of contributories to pay, in the 
manner directed by the order any money due from him or from the estate of 
the person whom he represents to the company, exclusive of any money 
payable by him or the estate by virtue of any call under this Act. 

(2) The Court making an order under this section in the case of-

(a) an unlimited company, may allow to the contributory 
by way of set-off any money due to him or to the estate 
which he represents from the company of any 
independent dealing or contract with the company, but 
not any money due to him as a member of the company 
in respect of any dividend or profit; and 
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(b) a limited company, may make to any director or 
manager whose liability is unlimited or to his estate, 
the allowances in paragraph (a). 

(3) In the case of any company, limited or unlimited, when all the creditors are 
paid in full, the money due on any account to a contributory from the company 
may be allowed to him by way of set-off against any subsequent call. 

605. (1) The Court may, at any time after making a winding-up order and either before 
or after it has ascertained the sufficiency of the assets of the company, make 
calls on all or any of the contributories for the time being settled on the list of 
the contributories to the extent of their liability, for paym~nt of any money 
which the Court considers necessary to satisfy the .debts and liabilities of the 
company, the costs, charges and expenses of winding up, the adjustment ofthe 
rights of the contributories among themselves, and make an order for payment 
ofthe calls made. 

(2) In making a call under this section, the Court shall take into consideration the 
probability that some of the contributories may fail, wholly or partially to pay 
for the call. 

606. (1) The Court may order any contributory, purchaser or other person from whom 
money is due to the company to pay it into the company's liquidation account 
referred to in section 591 of this Act to the account of the liquidator instead of 

Power of the Court to 
make calls. 
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if it had directed payment to the liquidator. 

(2) Moneys and securities paid or delivered into the company's liquidation account 
in the event of a winding up by the Court shall be subject in all respects to any 
relevant order of the Court. 

607. (1) An order made by the Court on a contributory shall, subject to any right of Order on contributory 

- appeal, be conclusive evidence that money, if any thereby appearing to be due to be conclusive 
evidence. 

or ordered to be paid, is due. 

(2) All other pertinent matters stated in the order shall be taken to be truly stated 
as against all persons and in all proceedings, except proceedings against the 
land of a deceased contributory, when the order shall be only prima facie 
evidence for the purpose of charging his land, unless his heirs or devisees were 
on the list of contributories at the time the order was made. 

608. The Court may fix a time or times within which creditors are to prove their debts 
or claims, or be excluded from the benefit of any distribution made before those 
debts are proved. 

Power to exclude 
cr~ditors not proving in 
time. 



- 609. The Court shall adjust the right of the contributories among themselves and 
distribute any surplus among the persons entitled thereto. 

610. (1) The Court may, at any time after making a winding-up order, make such order 
for inspection of the books and papers of the company by creditors and 
contributories as the Court deems just, and books and papers in the possession 
of the company may be inspected by creditors or contributories accordingly, 
but not further or otherwise. 

(2) Nothing in this section shall be taken as excluding or restricting any statutory 
rights of a government department or person acting under the authority of a 
government department. 

611. The Court may, in the event of the assets being insufficient to satisfy the 
liabilities, make an order as to the payment out of the assets of the costs, charges 
and expenses incurred in the windin_g up in such order of priority as the Court 
deems just. 

612. (1) The Court may, at any time after the appointment of a provisional liquidator 
or the making of a winding-up order, summon before it any officer of the 
company or person known or suspected to have in his possession any 
property of the company or supposed to be indebted to the. company, or any 
person who the court deems capable of giving information concerning the 
promotion, formation, trade, dealings, affairs or property of the company. 

Adjustments of rights 
of contributories. 
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under subsection (1) either by word of mouth or on written interrogatories, 
reduce his answers to writing and require him to sign them. 

(3) The Court may require any person summoned under subsection (1 ), to produce 
books and papers in his custody or power relating to the company but, where 
the person claims a lien on books or papers produced by him, the production is 
without prejudice to the lien, and the court shall have jurisdiction in ·the 
winding up to determine all questions relating to that lien. 

(4) If a person summoned under subsection (1), after being tendered a reasonable 
sum for his expenses, refuses to come before the Court at the time appointed, 
not having lawful impediment (made known to the Court at the time of its 
sitting and allowed by it), the Court may cause him to be apprehended and 
brought before the Court for examination. 

613. (1) Where an order is made for winding up a company by the Court and the 
official receiver makes a further report under this Act stating that in his 
opinion a fraud has been committed by a person in the promotion or formation 
of the company, or by any director or other officer of the company in relation 
to the company since its formation, the Court may, after consideration of the 

Power to order public 
examination of 
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report, direct that a person who has taken part in the promotion or formation 
of the company, or has been a director or officer of the company, shall attend 
before the Court on a day appointed by the court for that purpose, and be 
publicly examined as to the promotion or fom1ation or the. conduct of the 
business of the company, or as to his conduct and dealing as director or officer 
thereof. 

(2) The official receiver shall take part in the examination, and for that purpose 
may, if specially authorised by the Commission in that behalf, employ a legal 
practitioner. 

(3) The liquidator, where the official receiver is not the liquidator, and a creditor 
or contributory, may also take part in the examination, ~ither _personally or by 
a legal practitioner. 

(4) The Court may put such questions to the person examined as the Court deems 
fit. 

( 5) The person examined shall be examined on oath, and shall answer ali such 
questions as the Court may put or allow to be put to him. 

( 6) A person ordered to be examined under this section shall, at his own cost, 
before his examination~ be furnished with a copy of the official receiver's 
report, and may, at his own cost, employ a legal practitioner who shall be at 
liberty to put to him such questions as the Court may deem just for the 
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Provided that the person applies to the Court to be exculpated from charges 
made or suggested against him, the official receiver shall appear on the 
hearing of the application and call the attention of the Court to any matters 
which appear to the official receiver to be relevant, and if the Court after 
hearing any evidence given or witnesses called by the official receiver, grants 
the application, the Court may allow the applicant such costs as in its 
discretion it may deem fit. 

(7) Notes of the examination shall be taken down in writing, and shall be read 
over to or by, and signed by, the person examined and may, thereafter be used 
in evidence against him and shall be open to the inspection of any creditor or 
contributory at all reasonable times. 

(8) The Court may, if it deems fit, adjourn the examination. 

(9) An examination under this section may, if the Court directs, and subject to 
general rules made under section 616 of this Act, be held before any 
magistrate, and the powers of the court under this section as to the conduct of 
the examination but not as to costs, may be exercised by the magistrate before 



whom the examination is held. 

614. The Court, at any time either before or after making a winding-up order, on proof 
of probable cause for believing that a contributory is about to quit Nigeria or 
otherW-ise abscond, remove or conceal any of his property for the purpose of 
evading payment of calls, or of avoiding examination with respect to the affairs of 
the company, may cause the contributory to be arrested, and his books, papers and 
movable personal property, to be seized, and him and them to be kept safely until 
the time which the Court may order. 

61S. A power by this Act conferred on the cou1t shall be in addition to and not in 
restriction of existing powers of instituting proceedings against contributory or 
debtor of the company, or the estate of a contributory or debtor, for the recovery 
of any call or other sums. 

616. (1) Provision may be made by rules for enabling or requiring all or any of the 
powers and duties conferred and im-posed on the Court by this Act, in respect 
of the matters following, to be exercised or performed by the liquidator as an 
officer of the Court, and subject to the control of the Court, that is to say, the 
powers and duties of the Court in respect of -

(a) holding and conducting of meetings to ascertain the 
. wishes of creditors and contributories; 

(b) settling of lists of contributories and the rectifying of 
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collecting and applying of the assets; 

(c) requiring delivery of property or documents to the 
liquidator; 

(d) making of calls; and 

(e) fixing of a time within which debts and claims shall 
be proved. 

(2) Nothing in this section shall authorise the liquidator, without the special leave 
of the Court, to rectify the register of members, or, without either the special 
leave ofthe Court or the sanction ofthe Committee of Inspection, to make any 
call. 

617 . (1) If the affairs of a company have been fully wound up and the liquidator makes 
an application in that behalf, the court shall order the dissolution of the 
company and the company shall be dissolved accordingly from the date of the 
order. 

Dissolution of 
company. 



(2) A cop_y of the. order shall, within 14 days from the date when made, be 
forwarcfed by the liquidator to the Commission who shall make in its books a 
minute of the dissolution ofthe company. 

(3) If the liquidator makes default in complying with the requirements of this 
section, he shall be liable to a penalty as may be prescribed by the Regulation 
for every day during which he is in default. 

ENFORCEMENT OF AND APPEALS FROM ORDERS 

618. An order made by a court under this Act may be enforced in the same manner as Power to enforce 

orders made in any action pending therein. orders. 

619. Subject to rules of Court, an appeal from any order or decision made or given in Appeals from orders. 

the winding up of a company by the Court under this Act, shall lie in the same 
manner and subject to the same conditions as an appeal from any order or decision 
of the court in cases within its ordinary jurisdiction. 

CHAPTER 22- VOLUNTARY WINDING UP 

RESOLUTIONS FORAND COMMENCEMENT OF VOLUNTARY WINDING UP 

620. (1) Any company may be wound up voluntarily-

(a) when the period, if any, fixed for the duration of the 
company by the articles expires, or the event, if any, 

Circumstances in which 
company may be 
wound-up voluntarily. 
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that the company is to be dissolved and the company 
in general meeting has passed a resolution requiring 
the company to be wound up voluntarily; 

(b) if the company resolves by special resolution that the 
company be wound up. 

(2) References in this Act to a "resolution for voluntary winding up" means a 
resolution passed under any of the paragraphs of this section. 

621. (1) If a company passes a resolution for voluntary winding up it shall, within 14 
days after the passing of the resolution, give notice of the resolution by 
advertisement in the Federal Government Gazette or two daily newspapers and 
to the Commission. 

(2) If default is made in complying with this section, the company and each 
officer of the company who is in default is liable to a penalty in such amount 
as the Commission may specify in its regulations and for the purposes of this 

Notice of resolution to 
wind-up voluntarily. 



subsection the liquidator of the company shall be ·deemed to be an officer of 
the company. 

622. A voluntary winding up shall be deemed to commence at the time of the passing 
of the resolution for voluntary winding up. 

623. In case of voluntary winding up, the company shall, from the commencement of 
the winding up, cease to carry on its business, except so far as may be required for 
the beneficial winding up thereof: 

Provided that the corporate state and powers of the company shall, 
notwithstanding anything to the contrary in its articles, continue until it is 
dissolved. 

624. A transfer of shares, not being a transfer made to or with the sanction of the 
liquidator, and any alteration in the status of the members of the company, made 
after the commencement of a voluntary winding up, shall be void. 

DECLARATION OF SOLVENCY 

625. ( 1) Where on or after the commencement of this Act, it is proposed to wind up a 
company voluntarily, the directors of the company or, in the case of a 
company having more than two directors, the majority of the directors, may at 
a meeting of the directors make a statutory declaration to the effect that they 
have made a full inquiry into the affairs of the company and that, having do 
so, they have formed the opinion that the company will be able to pay its debts 
in full within a period, not exceeding 12 months from the commencement of 
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(2) A declaration made under subsection (1) does not have effect for the purposes 
of this Act unless it -

(a) is made within the five weeks immediately preceding 
the date of the passing of the resolution for winding
up the company and the statutory declaration and 
resolution are delivered to the Commission for 
registration within 15 days after passing the 
resolution; and 

(b) embodies a statement of the company's assets and 
liabilities as at the latest practicable date before the 
making the declaration. 

(3) A director of a _company making a declaration under this section without having 
reasonable grounds for the opinion that the company will be able to pay its debts 
in full within the period specified in the declaration, commits an offence and is 
liable on conviction to a fme as the Court deems fit or to imprisonment for a 



term of three months, or to both, and if the. company is wound-up under a 
resolution passed within the period of five weeks after making_ the .declaration, 
and if its debts are not paid or provided for in full within the period stated in the 
declaration, it is presumed, until the contrary is shown, that the director did not 
have reasonable grounds for his opinion. 

(4) A winding-up in any case where a declaration has been made and delivered in 
accordance with this section, shall in this Act be referred to as "a members' 
voluntary winding-up" and a winding up in any case where a declaration has not 
been made and delivered as aforesaid shall in this Act be referred to as "a 
creditors' voluntary winding up". 

(5) Subsections (1) - (3) shall not apply to a winding up commenced before the 
commencement of this Act. 

PROVISIONS APPLICABLE TO A MEMBERS' VOLUNTARY WINDING-UP 

626. Sections 627 - 633 of this Act, subject to the alternative provision in section 632 
of this Act, apply in relation to a members' voluntary winding up. 

627. (1) The company in general meeting shall appoint one or more liquidators for the 
purpose of winding up the affairs and distributing the assets of the company, 
and may fix the remuneration to be paid to him or them. 

(2) If a liquidator is appointed under this section, all the powers of the directors 
shall cease, except so far as the company in general meeting or the liquidator 
sanctions the continuance thereof. 

628. (1) If a vacancy occurs by death, resignation or otherwise in the office of a 
liquidator appointed by the company, the company in general meeting may, 
subject to any arrangement with its creditors, fill the vacancy and for that 
purpose a general meeting may be convened by a contributory or, if there were 
more liquidators than one, by the continuing liquidators. 

(2) The general meeting shall be held in the manner provided by this Act or by the 
articles, or in such manner as may, on application by a contributory or by the 
continuing liquidators, be determined by the Court. 

Provisions applicable to 
a members' voluntary 
winding-up. 
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629. (1) If, in the case of a winding-up commenced after the commencement of this 
Act, the liquidator is, at any time, of the opinion that the company will not be 
able to pay its debts in full within the period stated in the declaration under 
section 625 of this Act, he shall immediately summon a meeting of the 
creditors, and lay before the meeting a statement of the assets and liabilities of 
the company. 

Liquidator to call 
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(2) If the liquidator fails to comply with this section, he is liable to a penalty in 



:~ 
t 

such amount as the Commission shall specify in its regulations. 

630. (1) Subject to the provisions of section 632 of this Act, in the event of the 
winding up continuing for more than one year, the liquidator shall summon a 
general meeting· of the company at the end of the first year from the 
commencement of the winding up, and of each succeeding year, or at the first 
convenient date within three months from the end of the year or such longer 
period as the Commission may allow, and shall lay before the meeting an 
account of his acts and dealings and of the conduct of the winding up during 
the preceding year: Provided that the account shall be sent to all the members 
of the company not later than 14 days before the date of the meeting. 

(2) If the liquidator fails to comply with this section, he is liable to a penalty in 
such amount as the Commission shall specify in its regulations. 

631. (1) Subject to the provisions of section 632 of this Act, as soon as the affairs of the 
company are fully wound up, the liquidator shall prepare an account of the 
winding up, showing how the winding up has been conducted and the property 
of the company has been disposed of and when the account is prepared, he 
shall call a general meeting of the company for the purpose of laying before it 
the account, and giving any explanation thereof. 

(2) The meeting shall be called by notice published in the Federal Government 
Gazette and in two newspapers printed in Nigeria and circulating in the locality 
where the meeting is being called, specifying the time, place and object of, and 
published at least one month before the meeting. 

~~-~·-··-----~--~---~-~ 
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(3) Within seven days after the meeting, the liq~idator shallSendto tne~~~=··-·~~~=--~· =-

Commission a copy of the account, and shall make a return to it of the holding 
of the meeting, its date and if the copy is not sent or the return is not made in 
accordance with this subsection, the liquidator is liable to a penalty in such 
amount as the Commission shall specify in its regulations for every day during 
which the default continues: 

Provided that if a quorum is not present at the meeting, the liquidator shall, in 
lieu of the return hereinbefore mentioned, make a return that the meeting was 
.duly summoned and that no quorum was present and upon such a return being 
made, the provisions of this subsection as to the making of the return shall be 
deemed to have been complied with. 

( 4) The Commission, on receiving the account and the appropriate return, shall 
forthwith register them, and on the expiration of three months from the 
registration of the return, the company is deemed dissolved: 

Provided that the Court may, on the application of the liquidator or of any other 
person who appears to the Court to be interested, make an order deferring the 



,, 

date at which the dissolution of the company is to take effect for such time as 
the Court deems fit. 

(5) The person on whose application an order of the Court under this section is 
made shall, witllln seven days after the order is made, deliver to the 
Commission a certified true copy of the order for registration, and if that 
person fails to do so, he is liable to a penalty for every day during which the 
default continues in such amount as the Commission shall specify in its 
regulations. 

(6) If the liquidator fails to call a general meeting of the company as required by 
this section, he is liable to a penalty in such amount as the Commission shall 
specify in its regulations. 

632 . "VI'here section 629 of this Act has effect, sections 640 and 641 shall apply to the 
winding up to the exclusion of the two last foregoing sections, as if the winding 
up were a creditors' voluntary winding up and not a members' voluntary winding 
up: 

Provided that the liquidator shall not be required to summon a meeting of creditors 
under section 640 of this Act at the end of the first year from the commencement 
of the winding up, unless the meeting held under section 629 of this Act is held 
more than three months before the end of that year. 

633". (1) The liquidator in a members' voiuntary winding up shall-

(a) keep-

(i) proper records and books of account with respect 
to his acts and dealings, the conduct of the winding 
up, and 

(iii) all receipts and payments by him; and 

(b) if he carries on the business of the company, keep a 
distinct account of the trading. 

(2) In the event of the winding up continuing for more than a year, the liquidator 
shall summon a general meeting of the company at the end of the first year from 
the commencement of the winding up and of each succeeding year, or at the first 
convenient date within three months of the end of the year or such longer period 
as the Commission may allow, and shall lay before the meeting an account of his 
acts and dealings and of the conduct of the winding up during the preceding year 
and of the trading during such time as the business of the company has been 
carried on, and within 28 days thereafter .shall send a copy of such accounts to 
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the Commission for registration. 

(3) As soon as the affairs of the company are fully wound up, the liquidator shall 
prepare and send to every member of the company final accounts of the winding 
up showing how the winding up has been conducted, the result of the trading 
during such time as the business of the company has been carried on, and how 
the property of the company has been disposed of, and thereupon shall convene a 
general meeting of the company for the purpose of laying before it such accounts 
and of giving an explanation thereof. 

(4) Within 28 days after the meeting referred to in the immediately preceding 
subsection, the liquidator shall send to the Commission for registration copies of 
the accounts laid before the meeting and a statement of the holding of the 
meeting and of its date: 

Provided that if a quorum was not present at the meeting the liquidator, in lieu of 
the statement hereinbefore mentioned, shall send a statement that the meeting 
was duly convened and that no quorum was present thereat. 

(5) The records, books and accounts referred to in this section shall be in such form, 
if any, as the Commission may prescribe and shall give a true and fair view of 
the matters therein recorded and of the administration of the company's affairs 
and of the winding up. 

(6) The accounts referred to in subsections (2) and (3), shall be audited by the 
auditor of the company prior to being laid before the company .in general meeting 
in accordance with such subsections and the auditors shall state in a report 
annexed thereto whether, in their opinion and to the best of their information-

(a) they have obtained all the information and 
explanations necessary for the purpose of their audit; 
and 

(b) proper books and records have been maintained by 
the liqui~ator .in accordance with this Act, and such 
accounts are in accordance with the books and 
records and give all the information required by this 
Act in the manner therein required and give a true 
and fair view of the matters stated in such accounts: 

Provided that such audit and auditors' report shall not be required if -

(i) the liquidator, or one of the liquidators if more 
than one, is duly qualified under the provisions 
of this Act for appointment as auditor of a public 
company, and 



(ii) on or after his appointment as liquidator, the 
company resolved by special resolution that the 
accounts shall not be audited in accordance with 
this subsection. 

(7) Meetings required to be convened under this section or subsection (6), shall be 
convened and held, in accordance with the provisions of this Act and the 
regulations of the company relating to general meetings. 

(8) The liquidator shall preserve the books and papers of the company and of the 
liquidator for five years from the dissolution of the company but thereafter may 
destroy such books and papers unless the Commission shall otherwise direct, in 
which event he shall not destroy the same until the Commission consents in 
writing. 

(9} If a liquidator fail to comply with any of the provisions of this section, he is 
liable to a penalty for each in such amount as the Commission shall specify in its 
regulations. 

PROVISIONS APPLICABLE TO A CREDITORS' VOLUNTARY WINDING-UP 

634. The provisions of sections 635 - 641 of this Act apply in relation to a creditors' 
voluntary winding up. 

Provisions applicable to 
creditors' winding-up 
voluntarily. 

635. ti) The· company shall cause a meeting of the creditors of the company to be Meetingofcreditors. 

summoned for the day, or the day next following, on which there is to be held 
the meeting at which the resolution for voluntary winding up is to be 
proposed, and shall cause the notices of the meeting of creditors to be sent by 
post to the creditors simultaneously with the sending of the notices of the 
meetings ofthe company. 

(2) The company shall cause notice of the meeting of the creditors to be published 
once in the Federal Government Gazette and once at least in two daily 
newspapers printed in Nigeria and circulating in the district where the registered 
office or principal place of business of the company is situate. 

(3) The directors ofthe company shall -

(a) cause a full statement of the position of the company's 
affairs, including -

(i) particulars of the company's assets, 

(ii) debts and liabilities together with a list of the 
creditors of the company, and 



(iii) the estimated amount of their claims to be 
forwarded to each creditor not later than 14 
days before the date of the meeting to be held 
directors and at which the statement shall be 
laid; and 

(b) appoint one of them to preside at the meeting. 

( 4) It is the duty of the director so appointed to attend and preside over the meeting. 

(5) If the meeting of the company at which the resolution for voluntary winding up 
is to be proposed, is adjourned and the resolution is passed at an adjourned 
meeting, any resolution passed at the meeting of the creditors held under 
subsection (1) shall have effect as if it had been passed immediately after the 
passing of the resolution for winding up of the company. 

( 6) If default is made by -

(a) the company in complying with subsection (1) or (2); 

(b) the directors of the company in complying with 
subsection (3); 

(c) any director of the company appointed to preside, in 
complying with subsection ( 4 ), 

the company, directors or director, as the case may be, shall be liable to a 
penalty in such amount as the Commission shall specify in its regulations and 
in the case of default by the company, each officer of the company is liable to 
the like penalty. 

636. (I) The creditors and the company at their respective meetings mentioned in 
section 63 5 of this Act may nominate a person to be liquidator for the 
purpose of winding up the affairs and 4istributing the assets of the company, 
and if the creditors and the company nominate different persons, the person 
nominated by the creditors shall be liquidator, and if no. person is nominated 
by the creditors the person if any, nominated by the company, shall be 
liquidator: 

Provided that in the case of different persons being nominated, any director, 
member or creditor of the company may, within seven days after the date on 
which the nomination was made by the creditors, apply to the Court for an 
order directing that the persons nominated as liquidator by the company shall 
be liquidator instead of or jointly with the person nominated by the creditors, 
or appointing some other person to be liquidator instead of the person 

Appointment of 
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appointed by the creditors. 

- (2) Oii the appointment of a liquidator, all the powers of the directors shall cease, 
except there is a Committee of Inspection, or if there is no such committee, the 
credito~s shall sanction the continuance. 

63 7. (1) The creditors, at the meeting to be held under section 635 of this Act or at any 
subsequent meeting, may, if they think fit, set up a Committee of Inspection 
consisting of not more than five persons, and if such a committee is set up, the 
company may, either at the meeting at which the resolution for voluntary 
winding up is passed or at any time subsequently in general meeting, appoint 
such number of persons as they think fit to act as members of the committee 
not exceeding five in number: 

Provided that the creditors may, if they think fit, resolve that all or any of the 
persons so appointed by the company shall not be members of the Committee 
of Inspection, and if the creditors so resolve, the persons mentioned in the 
resolution shall not, unless the Court otherwise directs, be qualified to act as 
members of the committee, and on any application to the Court under this 
provision the Court may, if it thinks fit, appoint other persons to act as such 
members in place of the persons mentioned in the resolution. 

(2) Subject to the provisions of this section and to general rules made under this 
Act, the provisions of section 597 of this Act (except subsection (1)), shall 
apply with respect to a committee of inspection appointed under this s~_~tion as 
they apply with respeCt to a . Committee of Illspection . appointed In a Winding 
up by the Court. 

63 8. The Committee of Inspection, or if there is no such committee, the creditors, may 
fix the remuneration to be paid to the liquidator or liquidators. 

63 9. If a vacancy occurs, by death, resignation or otherwise, in the office of a 
liquidator, other than a liquidator appointed by the direction of the Court, the 
creditors may fill the vacancy. 

640. (1) ·Where the winding up continues for more than one year, the liquidator shall 
summon a general meeting of the company and a meeting of the creditors at the 
end of th~ first year from the commencement of the winding up, and of each 
succeeding year, or at the first convenient date within three months from the 
end of year, or such longer period as the Commission may allow, and shall lay 
before the meetings an account of his acts and dealings and of the conduct of 
the winding up during the preceding year. 

(2) If the liquidator fails to comply with the provisions of this section, he is liable 
to a penalty in such amount as the Commission shall specify in its regulations. 
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64'1. '( 1) As soon as the affairs of the company are fully wound up, the liquidator shall 
prepare an account of the winding up, showing how the winding up has been 
conducted and the property of the company has been disposed of, and 
thereupon he shall call a general meeting of the company and a meeting of the 
creditors for the purpose of laying the account before the meetings and giving 
any explanation thereof. 

(2) Each such meeting shall be called by notice published in the Federal 
Government Gazette and in two daily newspapers printed in Nigeria and 
circulating in the locality of the registered office of the company, specifying 
the time, place and object thereof, and published one month at least before the 
meeting. 

(3) Within seven days after the date of the meeting, or if the meetings are not held 
on the same date, after the date of the later meeting, the liquidator shall send to 
the Commission a copy of the · account, and shall make a return to it of the 
holding of the meetings and of their dates, and if the copy is not sent or the 
return is not made in accordance with this subsection, the liquidator shall be 
liable to a penalty for every day during which the default continues in such 
amount as the Commission shall specify in its regulations: 

Provided that, if a quorum is not formed at either such meetings the liquidator 
shall, in lieu of the return, make a retuni that the meeting was duly summoned 
and that no quorum was present; and upon such a return being made the 
provisions of this subsection as to the making of the return are, in respect of 
that meeting, deemed to have been compiied-with. . - -

(4) The Commission, on receiving the account, and, in respect of each such 
meeting, either of the returns mentioned above, shall forthwith register them, 
and on the expiration of three months from the registration thereof, the 
company shall be deemed to be dissolved: 

Provided that the Court may, on the application of the liquidator or of any other 
person who appears to the Court to be interested, make an order deferring the 
date at which the dissolution of the company is to take effect for such time as 
the Court thinks fit. 

(5) A person on whose application an order of the Court under this section is made 
shall, within seven days after the making of the order, deliver to the 
Commission a certified true copy of the order for registration, and if that 
person fails to do so he is liable to a penalty as prescribed in the regulation for 
every day during which the default continues. 

(6) If the liquidator fails to call a general meeting of the company or a meeting of 
the creditors as required by this section, he is liable to a penalty as prescribed 
in the regulation. 

Final meeting and 
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PROVISIONS APPLICABLE TO EVERY VOLUNTARY WINDING -UP 

642. The provisions of sections -643 - 648 of this Act, apply to every voluntary winding 
up, whether a members' or a creditors' winding up. 

643. Subject to the provisions of this Act as to preferential payments, the property of a 
company shall, on its winding up, be applied in satisfaction of its liabilities pari 
passu and, subject to such application shall, unless the articles otherwise provide, 
be distributed among the members according to their rights and interests in the 
company. 

644. (I) The liquidator may-

(a) in the case of a members' voluntary winding up, with 
the sanction of special resolution of the company, 
and, in the case of a creditors' voluntary winding up, 
with the sanction of the court or, the committee of 
inspection or if there is no _such committee, a meeting 
of the creditors, exercise any of the powers given by 
section 588 (1) (d), (e) and (f) of this Act to a 
liquidator in a winding up by the Court; 

(b) without sanction, exercise any of the other powers 
given by this Act to the liquidator in a winding up by 
the Court; 

(c) exercise the power of the Court under this Act of 
settling a list of contributories, and the list of 
contributories shall be prima facie evidence of the 
liability of the persons named therein to be 
contributories; 

(d) exercise the Court's power of making calls; 

(e) summon general meetings of the company for the 
purpos·e of obtaining the sanction of the company by 
special resolution or for any other purpose he may 
think fit. 

(2) The liquidator shall pay the debts of the company and shall adjust the rights of 
the contributories among themselves. 

(3) Where several liquidators are appointed, any power given by this Act may be 
exercised by such one or more of them as may be determined by any number 
not less than two of the liquidators. 
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645. If, in any voluntary vvinding up, there is no liquidator acting, the Court may 
appoint a liquidator and in any case the Court may, on cause shown, remove a 
liquidator and appoint another liquidator. 

Power of Court to 
appoint and remove 
liquidator. 

646. (1) The liquidator or any contributory or creditor may apply to the Court to 
determine any question arising in the winding up of a company, to exercise, as 
respects the enforcing of calls or any other matter, ali or any of the powers 
which the Court might exercise if the company were being wound up by the 
Court. 

(2) If the Court is satisfied that the determination of the question or the required 
exercise ofpower is just and beneficial, it may give effect wholly or partially to 
the application on such terms and conditions as it deems fit, or make such other 
order as the case may require. 

(3) A copy of an order made under this section staying the proceedings in the 
winding up, shall forthwith be forwarded by the company, or otherwise as may 
be prescribed, to the Commission, which shall make a minute of the order in its 
books relating to the company. 

64 7. All costs, charges and expenses properly incurred in the winding up, including the 
remuneration of the liquidator, shall be payable out of the assets of the company 
in priority to all other claims. 

648. The voluntary winding up of a company shall not bar the right of any creditor or 
contributory to have it wound up by the Court, but where the applicant for 
winding up is a contributory, an order shall not be made unless the Court is 
satisfied that the rights of contributories shall be prejudiced by the members' or 
creditors' voluntary winding up, as the case may be. 

CHAPTER 23 -WINDING UP SUBJECT TO SUPERVISION OF COURT 

649. If a company passes a resolution for voluntary winding up, the Court may on 
petition order that the voluntary winding up shall continue but subject to such 
supervision of the Court, and with such liberty for creditors, contributories, or 
others to apply to the Court, .and generally on such terms and conditions, as the 
court deems fit. 

650. A petition for the continuance of a voluntary winding up subject to the 
supervision of the Court shall, for the purpose of giving jurisdiction to the Court 
over actions, be deemed to be a petition for winding up by the Court. 
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651. A winding up subject to the supervision of the court shall, for the purposes of Application of sections 

sections 576 and 577 of this Act, be deemed to be a winding up by the Court. 576 and 577. 



"652. (·1) Where an order is made for a winding up subject to supervision, the Court 
inay, by the same or any subsequent order, appoint an additional liquidator. 

(2) A liquidator appointed by the Court under this section shall have the same 
powers, be subject to the same obligations, and in all respects stand in the same 
position, as if he had been duly appointed in accordance ·with the provisions of 
this Act with respect to the appointment of liquidators in a voluntary winding 
up. 

(3) The Court may remove any liquidator so appointed by the Court or any 
liquidator continued under the supervision order, and may fill any vacancy 
occasioned by the removal, or by death or resignation. 

653. (1) Where an order is made for a winding up subject to supervision, the liquidator 
may, subject to any restrictions imposed by the Court, exercise all his powers, 
without the sanction or intervention of the Court, in the same manner as if the 
company were being wound up voluntarily: 

Provided that the powers specified in section 588 (I) (d), (e) and (f) of this Act 
shall not be exercised by the liquidator except with the sanction of the Court or, 
in a case where before the order the winding up was a creditors' voluntary 
\vinding up, with the sanction of the Court or the committee of inspection, or 
(if there is no such committee) a meeting of the creditors. 

(2) A winding up subject to the supervision of the Court shall not amount to a 
winding up by the Court for the purpose of 'ihe provisions of this Act as 
specified in the Twelveth Schedule to this Act (dealing with provisions which 
do not apply in the case of winding up subject to the supervision of the Court) 
but, subject to this, an order for a winding up subject to supervision shall for all 
purposes be an order for winding up by the Court: 

Provided that where the order for winding up subject to supervision of the Court 
was made in relation to a creditors' voluntary winding up in which a Committee 
of Inspection had been appointed,. the order shall be deemed to be an order for 
winding up by the Court for the purpc;>ses of section 597 of this Act, (except 
subsection (1) of that section) unless the operation of that section is excluded in 
a voluntary winding up by general rules made under this Act. 

CHAPTER 24- PROVISIONS APPLICABLE TO EVERY MODE OF 
WINDING· UP 
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654. (1) The liquidator shall, within 14 days after his appointment, publish in the Liquidator to give 

Federal Government Gazette or in two daily newspapers and deliver to the notice of appointment. 

Commission for registration 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 the requirements of subsection (I), he is 
liable to a penalty as prescribed by the Commission in the regulation. 

65-5. In every winding up (subject, in the case of insolvent companies, to the application 
in accordance with the provisions of this Act of the law of bankruptcy), all debts 
payable on a· contingency, and all claims against the company, present or future, 
certain or contingent, ascertained or sounding only in damages, shall be admissible 
to proof against the company, a just estimate being made, so far as possible, of the 
value of such debts or claims as may be subject to any contingency or sound only 
in damages, or for some other reasons do not bear a certain value. 

656. In the winding up of an insolvent company registered in Nigeria, the same rules 
shall prevail and be observed with regard to the respective rights of secured and 
unsecured creditors and to debts provable and to the valuation of annuities and 
future and contingent liabilities as are in force for the time being under the law of 
bankruptcy in Nigeria with respect to the estates of persons adjudged bankrupt, ·and 
all persons who in any such case would be entitled to prove for and receive 
dividends out of the assets of the company may come in under the winding up and 
make such claims against the company as they respectively are entitled to by virtue 
of this section: 

Provided that nothing in this section shall affect the power of any secured creditor 
to realise or otherwise deal with his security during the winding up of an insolvent 
company registered in Nigeria. 
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657. (l) In a winding up, there shall be paid ih priorityto all oilier debts-
Preferential payments. 

(a) all local rates and charges due from the company at 
the relevant date, and having become due and payable 
within 12 months immediately before that date, and 
all pay-as-you-earn tax deductions and other assessed 
taxes, property or income tax assessed on or due from 
the company up to the annual day of assessment next 
before the relevant date, and in the case of pay-as
you -earn tax deductions not exceeding deductions 
made in respect of one year of assessment and, in any 
other case, not exceeding in one year'~ assessment; 

(b) deductions made from the remuneration of employees 
and contributions of the company under the Pension 
Reform Act; 

(c) contributions and obligations of the company under 
the Employees' Compensation Act; 

(d) all wages or salaries of any clerk or servant in respect 

Act No.4, 2014. 

Act No. 13,2010. 



of services rendered to the company; 

(e) all wages of any workman or labourer, whether 
payable for time or for piece of work, in respect of 
services rendered to the company; and 

(f) all accrued holiday remuneration becoming payable to 
any clerk, servant, workman or labourer (or in the 
case of his death to any other person in his rights) on 
the termination of his employment before or by the 
effect of the winding up order or resolution. 

(2) Where any compensation under the Employees' Compensation Act is a weekly Act No. 13,2010. 

payment, the amount due in respect thereof shall, for the purpose of subsection 
·(1) (e), be taken to be the amount of the lump sum fo.r which the weekly 
payment could, if redeemable, be redeemed, if the employer made an 
~pplication for that purpose ·under the Act. 

(3) Where any payment on account of wages or salaries has been made to any 
clerk, servant, workman or labourer in the employment of a company out of the 
money advanced by some persons for that purpose, that person shall in a 
winding up have a right of priority in respect of the money so advanced and paid 
up to the amount by which the sum in respect of which that clerk, servant, 
workman or labourer would have been entitled to priority in the winding up has 
h~"'n rl!'min1c:hP.1 h~r f~"l'!-"nn_,.,.ft:h"' -""'"'m<"~t ut.~·v··1·-l1g- 'u-r"'"l--11--1·1-.. -u'"' _. r.•; c __ ··-~----~-~---~ -J -~~~•~ V4 ...,_ • .., t'"'-J• •~••• .... 0 ~w ..._ ..,, 

( 4) The debts shall-

(a) rank equally among themselves after the expenses of 
the winding up and shall be .paid in full, unless the 
assets are insufficient to meet them, in which case they 
shall abate in equal proportions; and 

(b) if the assets of the company available for payment of 
general creditors are insufficient to meet them, have 
priority over the claims of holders of debentures under 
any floating charge created by the company and be 
paid accordingly out of any property comprised in or 
subject to that charge. 

(5) Subject to the retention of such sums as may be necessary to discharge the costs 
and expenses of the winding up, the debts shall be discharged immediately if the 
assets of the company are sufficient to meet them. 



(6) Notwithstanding the foregoing and any other provisions of this Act and any 
other law applicable in Nigeria where it relates to settlement of claims in the 
winding up of a company, claims of-

(a) secured creditors, as defined under this Act, shall rank 
in priority to all other claims, including any 

·preferential payment under this Act or any other 
debts inclusive of expenses of winding up; and 

(b) the equity holders shall rank last. 

(7) In this section, "the relevant date11 means-

(a) in the case of a company ordered to be wound up 
compulsorily which had not previously commenced to 
be wound up voluntarily, the date of the winding-up 
order; and 

(b) in any other case, the date of the commencement of 
the winding up. 

EFFECT OF WINDING UP AND ADMINISTRATION ON ANTECEDENT AND 
OTHER TR1\NS:\GTIONS 

658. (1) Where a company at any time within the period defined in subsection (6), does Fraudulent preference. 

anything or procures anything to be done which has the effect of putting a 
person, being one of the company's creditors or a surety or guarantor undue 
advantage shall be deemed a preference of that person, and be invalid 
according! y. 

(2) Notwithstanding subsection (1), a preference given to any person is not invalid 
unless the company which gave the preference was influenced in deciding to 
give it by a desire to pr0duce in relation to that person the effect mentioned in 
sub-section (1 ). 

(3) A company which has given a preference to a person connected with the 
company (otherwise than by reasbn only of being its employee) at the time the 
preference was given is presumed, unless the contrary is shown, to have been 
influenced in deciding to give it by such a desire as is mentioned in subsection 
(2). 

(4) The fact that something has been done in pursuance of the order of a Court 
does not, without more, prevent the doing or procuring . of that thing from 
constituting the giving of a preference. 



(5) Any conveyance or assignment by a company of all its property to trustees in 
furtherance of the preference for the benefit of all its creditors is void. 

(6) In the case of a preference which is given to a person who is connected with 
the company (otherwise than by reason only of being its employee), the 
relevant time is the period of years ending with the onset of insolvency (which 
expression is defined below), and in any other case, the relevant time is the 
period of three months ending with the onset of insolvency. 

(7) For the purpose of this section, the onset of insolvency refers to the time of the 
presentation of a petition for winding up in the case of a winding up by or 
subject to the supervision of the Court or, the passing of a resolution for 
winding up in the case of a voluntary winding up. 

(8) This section applies in the case of a company where -

(a) the company enters administration, or 

(b) the company goes into liquidation. 

659. (1) This section applies in the case of a company where -

(a) the company enters administration; or 

(b) the company goes into liquidation. 

(2) Where the company has at a relevant time entered into a transaction with any 
person at an undervalue, the liquidator or administrator may apply to the Court 
for an order under this section. 

(3) The Court shall, on such an application, make such order as it deems fit for 
restoring the position to what it would have been if the company had not entered 
into that transaction. 

(4) For the purposes of this section, a company enters into a transaction with a 
person at an .undervalue if the company -

(a) makes a gift to that person or enters into a transaction 
with that person on terms that provide ·for the 
company to receive no consideration, or 

(b) enters into a transaction with that person for a 
consideration the value of which, in money or 
money's worth, is significantly less than the value, in 
money or money's worth, of the consideration 
provided by the company. 

Transactions at an 
undervalue. 



(5) The Court shall not make an order under this section in respect of a transaction 
at an undervalue if it is satisfied -

(a) that the company which entered into the transaction 
did so in good faith and for the purpose of carrying on 
its business; and 

(b) that at the time it did so there were reasonable 
grounds for believing that the transaction would 
benefit the company. 

(6) Subject to subsection (7), the time at which a company enters into a transaction 
at an undervalue is a relevant time if the transaction is entered into-

(a) within two yeru;s ending with the onset of insolvency 
as defined in subsection (8); 

(b) between the making of an administration application 
in respect of the company and the making of an 
administration order on that application; and 

(c) between the filing with the Court of a copy of notice 
of intention to appojnt l'ln Rdmin.istrator urrder 
sections 456 or 464 of this Act and the making of an 
appointment under this paragraph. 

(7) Where a company enters into a transaction at an undervalue at a time mentioned 
in subsection (6) (a), that time is not a relevant time for the purposes of this 
section unless the company -

(a) is at that time unable to pay its debts within the 
meaning of section 572; or 

(b) becomes unable to pay its debts within the meaning 
of that section in consequence of the transaction or 
preference, 

but the requirements of this subsection are presumed to be satisfied, unless the 
contrary is shown, in relation to any transaction at an undervalue which is 
entered into by a company with a person who is connected with the company. 

(8) For the purposes of subsection (6), the onset of insolvency is, in a case where 
this section applies by reason of-

(a) an administrator of a company being appointed by 



administration order, the date on which the 
administration application is made; 

(b) an administrator of a company being appointed under 
section 456 or 464 of this Act following filing with 
the Court of a copy of a notice of intention to appoint 
under that section, the date on which the copy of the 
notice is filed; 

(c) an administrator of a company being appointed 
otherwise than as mentioned in paragraph (a) or (b), 
the date on which the appointment t akes effect; 

(d) a company going into liquidation either following 
conversion of administration into winding up or at the 
time when the appointment of an administrator ceases 
to have effect, the date on which the company entered 
administration (or, if relevant, the cl&..e on which the 
application for the administration order was made or 
a copy of the notice of intention to appoint was filed); 
and 

(e) a company going into liquidation at any other time, 
· the date of the commencement of the winding up. 

660. (1) Where anything made or done after the commencement of this Act is void 
under this Chapter as a fraudulent preference of a person interested in property 
mortgaged or charged to secure the company's debt, the person preferred shall, 
without prejudice to any liabilities or rights arising apart from this provision, 
be subject to the same liabilities, and have the same rights, as if he had 
undertaken to be personally liable as surety for the debt, to the extent of the 
charge on the property or the value of his interest, whichever is the less, and 
the value of the said person's interest shall be determined as at the date of the 
transaction constituting the fraudulent preference, and shall be determined as 
if the interest were free of all encumbrances other than those to which the 
charge for the company's debt was the subject. 

(2) Where for the purposes of this section, application is made ,to the Court with 
respect to any payment on the ground that the payment was fraudulent 
preference of a surety or guarantor, the court shall have jurisdiction to detennine 
any questions with respect to the payment arising between the person to whom 
the payment was made and the surety or guarantor, and to grant relief in respect 
thereof, though it is not necessary to do so for the purposes of the winding up, 
and for that purpose may give leave to bring in the surety or guarantor as a third 
party as in the case of an action for the recovery of the sum paid. 

Liabilities and rights of 
certain fraudulently 
preferred persons. 



(31) Subsection (2) applies, with the necessary modifications, in relation to 
transactions other than the payment of money, as it applies in relation to 
payments. 

661. Where a company is being wound up subject to the supervision of the Court, any Avoidance of 

attachment, sequestration or execution put in force against the estate or effects of attachments, on 
winding-up subject to 

the company after the commencement of the winding up, is void. supervision ofthe 

662. Where a company is being wound up, a floating charge on the undertaking or 
property of the company created within three months of the commencement of the 
winding up shall, unless it is proved that the company immediately after the 
creation of the charge was solvent, be invalid, except to the amount of any cash 
paid to the company at the time of or subsequently to the creation of, and in 
consideration for, the charge, together with interest on that amouiit at the current 
bank rate. 

603. (I) Where any part of the property of a company which is being wcicrnd up consists 
of-

(a) unprofitable contracts; or 

(b) any other property that is unsaleable, or not .readily 
saleable, or is such that it may give rise to the 
performance of any onerous act or a liability for the 
payment of any sum of money, 

the liquidator, notwithstanding that he has endeavoured to sell it or has taken 
possession of the property or exercised any act of ownership in relation 
thereto, may, with the leave of the Court, and subject to the provisions of this 
section, in writing signed by him, within 12 months after the commencement 
of the winding up or such extended period as may be allowed by the Court, 
disclaim the property: 

Provided that, where the property has not come to the knowledge of the 
liquidator within one month after t_he commencement of the winding up, the 
power under this section of disclaiming the property may be exercised at any 
time within 12 months after he has become aware thereof or such extended 
period as may be allowed by. the Court. 

(2) A disclaimer under this section shall operate to determine, as from the date of 
the disclaimer, the rights, interest and liabilities of the company, in or in respect 
of the property disclaimed, but shall not, except it is necessary for the purpose of 
releasing the company from any liability, affect the rights or liabilities of any 
other person. · 

(3) The Court, before or on granting leave to disclaim under subsection (1 ), may 

Court. 

Effect of floating 
charge. 

Disclaimer of onerous 
property. 



require such notices to be given to persons interested, and impose such terms as a 
condition of granting leave, and make such other order in the matter as the Court 
deems just. 

( 4) The liquidator is not entitled to disclaim any property under this section in any 
case where an application in writing has been made to him by any person 
interested in the property requiring him to decide whether or not he will disclaim, 
and the liquidator has not, within 28 days after the receipt of the application or 
such further period as may be allowed by the Court, give notice to the applicant 
that he intends to apply to the Court for leave to disclaim, and, in the case of a 
contract, if the liquidator, after such an application, does not within that period or 
further period disclaim the contract, the company is deemed to have adopted it. 

(5) The Court may, on the application of any per~on who is, as against the 
liquidator, entitled to the benefit or subject to the burden of a contract on such 
terms as to payment by or to either party, of damages for the non-performance of 
the contract, or otherwise as the Court deems just, and any damages payable 
under the orcl~r to that person may be proved by him as a debt in the winding up. 

(6) The Court may, on an application by any person who claims any interest in any 
property disclaimed under this section, or is under any liability not discharged by 
this Act in respect of any disclaimed property, and on hearing any such persons 
as it thinks fit, make an order for the vesting of the property in or the delivery of 
the property to any persons entitled thereto, or to whom it may seem just that the 
prQperty shonlri b~ riPlivered by way of compensath.HI fur such liabiiity, or a 
trustee for him, and on such terms as the Court deems just and on any such 
vesting order being made, the property comprised therein shall vest in the person 
therein named in that behalf without any conveyance or assignment for the 
purpose. 

(7) Where the property disclaimed is of a leasehold nature, the Court shall not make 
a vesting order in favour of any person claiming under the company, whether as 
an under- lessee or as a mortgagee by demise, a mortgage by way of legal charge 
or mortgage, as the case may be, except upon the terms of making that person -

(a) object to the same liabilities and obligations as those 
to which the company was subject under the lease in 
respect of the property at the commencement of the 
winding up; or 

(b) if the Court deems fit, subject only to the same 
liabilities and obligations as if the lease had been 
assigned to that person at that date, 

and in either event if the case so requires, as if the lease had comprised only the 
property comprised in the vesting order, and any mortgagee or under- lessee 



declining to accept a vesting order upon such terms shall be excluded from all 
interest in and security upon the property, · and if there is no person claiming under 

• the company who is willing to accept an order upon such terms, the Court shall 
have power to vest the estate and interest of the company in the property ·in any 
person liable, either personally or in a representative character, and either alone or 
jointly with the company, to perform the lessee's covenants in the lease, freed and 
discharged from all estates, encumbrances and interests created therein by the 
company. 

664. Any person injured by the operation of a disclaimer under section 663 is deemed 
to be a creditor of the company to the amount of the injury, and may accordingly 
prove the amount as a debt in the winding up. 

665. (1) This section applies in the case of a company where -

(a) the company enters administration; 

(b) a company voluntary arrangement approved under 
Chapter 17 has taken effect; 

(c) the company goes into liquidation; or 

(d) a provisional liquidator is appointed. 

(2) If a request is made by or with the concurrence of the officeholder for the 
giving, after the effective date, of any of the supplies mentioned in the next 
subsection, the supplier-

(a) may make it a condition of the giving of the supply 
that the office-holder personally guarantees the 
payment of any charges in respect of the supply; 

(b) shall not make it a condition of the giving of the 
supply, or do anything which has the effect of making 
it a condition of the giving of the supply, that any 
outstanding charges in respect of a supply given to the 
company before the effective date are paid. 

(3) For the purpose of subsection (2), "the officeholder" means the administrator, 
the nominee, the supervisor, the liquidator or the provisional liquidator, as the 
case may be. 

(4) The supplies referred to in subsection (2) are a supply of-

(a) gas by a gas supplier within the meaning of 
legislation regulating the provision of gas, if 

Persons injured. 
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applicable; 

(b) electricity by an electricity supplier within the 
meaning of legislation dealing with the provision of 
electricity; 

(c) water by a water provider refer to legislation if 
applicable; and 

(d) communications services by a provider of a public 
electronic communications service. 

(5) The "effective date" for the purposes of this section, is the date on which the-

(a) company entered administration; 

(b) voluntary arrangement took effect; 

(c) company went into liquidation; or 

(d) provisional liquidator was appointed. 

(6) In subsection (4) (d), the term, "communications services" does not include 
electronic c.;Qmmunications services to the extent that t.~ey are used to broadcast 
or otherwise transmit programme services within the meaning of the Nigerian 
Communications Commission Act. 

666. (1) Where a creditor issues execution against any goods or land of a company, or 
attaches any debt due to the company, and the company is subsequently 
wound up, the creditor shall not be entitled to retain the benefit of the 
execution or attachment against the liquidator in the winding up of the 
company, unless he has completed the execution or attachment before the 
commencement of the winding up: 

Provided that -

(a) where any creditor has had notice of a meeting having 
been called at which a resolution for voluntary 
winding up is to be proposed, the date on which the 
creditor so had notice shall, for the purposes of this 
subsection, be substituted for the date of the 
commencement of the winding up, 

(b) if a person purchases in good faith under a sale by the 
sheriff any goods of a company on which an 
e~ecution has been levied, he shall acquire a good 

Cap. N97, LFN, 2004. 
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title to them against the liquidator, and 

(c) the rights conferred by this subsection on the 
liquidator may be set aside by the Court in favour of 
the creditor to such extent and subject to such terms 
as the court deems fit. 

(2) For the purposes of this section, an execution against goods shall be taken to be 
completed by seizure and sale, and an attachment of a debt is deemed to be 
completed by receipt of the debt, and an execution against land is deemed to be 
completed by seizure and, in the case of an equitable interest, by the appointment 
of a receiver. 

667. (1) Subject to the provisions of subsection (3), where any goods.of a company are 
taken in execution and before the sale thereof or the completion of the 
execution by the receipt or recovery of the full amount of" the levy, notice is 
served on the sheriff that a provisional liquidator has been aprointed or that a 
winding-up order has been made or that a resolution for voluntary winding up 
has been passed, the sheriff shall, on being so required, deliver the goods and 
any money seized or received in part satisfaction of the execution to the 
liquidator, but the costs of the execution shall be a first charge on the goods or 
money so delivered, and the liquidator may sell the goods, or a sufficient part 
thereof, for the purpose of satisfying that charge. 

(2) Subject to the provisions of subsection (3), where under an execution in respect 
of a judgment for a sum exceeding Nl 00,000, the goods of a company are sold 
or money is paid in order to avoid the sale, the sheriff shall deduct the costs of 
the execution from the proceeds of the sale or the money paid, and retain the 
balance for 14 days and if within that time notice is served on him of a petition 
for the winding up of the company having been presented or of a meeting 
having been called at which there is to be proposed a resolution for the 
voluntary winding up of the company and an order is made or a resolution is 
passed, as the case may be, for the winding up of the company, the sheriff shall 
pay the balance to th~ liquidator, who shall be entitled to retain it as against the 
execution creditor. 

(3) The rights conferred by this section on the liquidator may be set aside by the 
Court in favour of the creditor to such extent and subject to such terms as the 
Court deems fit. 

(4) In this section and section 666 of this Act-

(a) "goods" includes chattels. personal; and 

(b) "sheriff' includes any officer responsible for the 
execution of a writ or other process. 

Duty of sheriff as to 
goods taken in 
execution. 



OFFENCES ANTECEDENT TO OR IN COURSE OF WINDING UP 

668. (1) If any person, being a past or present officer of a company which at the time of Offences by officers of 
the commission of the alleged offence is being wound up, whether by or under company in liquidation'. 

the supervision of the Court or voluntarily, or is subsequently ordered to be 
wound up by the Court or subsequently passes a resolution for voluntary 
winding up-

(a) does not, to the best of his knowledge and belief, fully 
and truly discover or deliver to the liquidator all the 
property, landed and personal, of the company, and 
how and to whom, for what consideration and when, 
the company disposed of any part thereof, except 
such part as has been disposed of in the ordinary way 
of the business of the company; 

(b 'a does not deliver up tci the liquidator, or as he directs, 
all such part of the real and personal property of the 
company as is in his custody or under his control, 
which he is required by law to deliver up; 

(c) does not deliver up to the liquidator, or as he directs, 
all books and papers in his custody or under · his 
~ontra! belonging tc t.~e company wl-Jch h~ is 
required by law to deliver up; 

(d) within 12 months immediately preceding the 
commencement of the winding up or at any time 
thereafter, conceals any part of the property of the 
company to the value of Nl 00,000 or upwards, or 
conceals any debt due to or from the company; 

(e) within 12 months immediately preceding the 
commencement of the winding up or at any time. 
thereafter, fraudulently removes any part of the 
property of the company to the value of Nl 00,000 or 
upwards; 

(f) makes any material omission in any statement relating 
to the affairs of the company; 

(g) knowing or believing that a false debt has been 
proved by any person under the winding up, fails for 
the period of one month to inform the liquidator 
thereof; 



(h) after the commencement of the winding up, prevents 
the production of any book or paper affecting or 
relating to the prop_erty or affairs of the company; 

(i) within 12 months immediately preceding the 
commencement of the winding up or at any time 
thereafter; 

G) conceals, destroys, mutilates or falsifies, or is privy to 
the concealment, destruction, mutilation or 
falsification of the book or paper affecting or relating 
to the property or affairs of the company ~ 

(i) makes or is privy to the making of any false 
entry in any book or paper affecting or relating 
to the property or affai:ts of the company, 

(ii) fraudulently parts with, alters or makes any 
omission in, or is privy to the fraudulently 
parting with, altering or making any omission 
in any document affecting or relating to the 
property or affairs of the company, 

(iii) at any meeting uf lht: ~tt:t.liiots or me 
company, attempts to account for any part of 
the property of the company by fictitious losses 
or expenses, 

(iv) makes false representation or other fraud, 
obtained any property for or on behalf of the 
company on credit which the company does not 
subsequently pay for, 

(v) under the false pretence that the company is 
carrying on its business, obtains on credit, for 
or on behalf of the company any property 
which the company does not subsequently pay 
for, or 

(vi) pawns, pledges or disposes of any property of 
the company which has been obtained on credit 
and has not been paid for, unless such pawning, 
pledging, or disposing is in the ordinary way of 
the business of the company; or . 

(k) makes any false representation or other fraud for the 



purpose of obtaining the consent of the creditors of 
the company or any of them to an agreement with 
reference to the affairs of the company or to the 
winding up, 

commits an offence and is -

(i) in the case of the offences mentioned 
respectively in sub-paragraphs (iv), (v) and 
(vi), liable on conviction to imprisonment 
for a term of 12 months, and 

(ii) in the case of any other offence under this 
subsection, is liable on conviction to 
imprisonment for a term of two years: 

Provided it is a good defence to a charge under any 
of paragraphs (a), (b), (c), (d), (f) and (i) (v) and 
(vi) of this subsection, if the accused proves that 
he had no intent to defraud, and to a charge under 
any of paragraphs (h), (i) and G), if he proves he 
had no intention to conceal the state of affairs of 
the company or to defeat the law. 

(2) Where any person pawns, pledges or disposes of any property in circumstances 
which amount to an offence under subsection (1) G) (i) and (vi), every person 
who takes in pawn or pledge, or otherwise receives the property knowing it to 
be pawned,. pledged or disposed of in such circumstances, commits an offence 
and is liable on conviction to be punished in the same way as if he had received 
the property knowing it to have been obtained in circumstances amounting to an 
offence. 

(3) For the purposes of this section, "officer" includes any person in accordance 
with whose directions or instructions the directors of a company have been 
accustomed to act. . 

69. An officer or contributory of any company being wound up who destroys, Falsification ofbooks. 

mutilates, alters or falsifies books, papers or securities, or makes or is privy to the 
making of any false or fraudulent entry in any register, book of account or 
document belonging to the company with intent to defraud or deceive any person, 
commits an offence and is liable on conviction to imprisonment for a term of two 
years or a fine as the Court deems fit. 



670. A person who, being at the time of the commission of the alleged offence is an 
officer, of a company which is subsequently ordered to be wound up by the Court, 
or subsequently passes a resolution for voluntary winding up- · 

(a) has by false pretence or by means of any other fraud 
induced any person to give credit to the company; 

(b) with intent to defraud creditors of the company, made 
or caused to be made any gift or transfer of or charge 
on, or has cause or connive at the levying of any 
execution against the property of the company; or 

(c) with intent to defraud creditors of the company, has 
concealed. or removed any part of the property of the 
company, or within two months before the date of any 
unsatisfied judgment or order for payment of money 
obtained against the company, 

he commits an offence and is liable on conviction to imprisonment for a term 
oftwo years. 

Fraud by officers of 
companies (n 
liquidation. 

671. (1) If, where a company is wound up, it is shown that proper books of account Liability where proper 

were not kept by the company thro"4ghout the period of two years immediately acco~nts not kept. 

pr~cedin~ the ~ommence~ent of th~ winding up or the period between the 
incorporation of this company and commencement of the winding up, 
whichever is the shorter, each officer of the company who is in default, unless 
he shows that he acted honestly and that in the circumstances in which the 
business of the company was carried on the default was excusable, commits an 
offence and is liable on conviction to a fine as prescribed by the Commission 
in the regulation. 

(2) For the purposes of this section, proper books of account shall be deemed not to 
have been kept in the case of any company if there have not been· kept such 
books of accounts as are necessary to exhibit and explain the transactions and 
financial position of the trade or business of the company, including books 
containing entries from day to day in sufficient detail of all cash received and 
cash paid and, where the trade or business has involved d~aling in goods, 
statements of the annual stock takings and (except in case of goods sold by way 
of ordinary retail trade) of all goods sold and purchased, showing the goods and 
the buyers and sellers in sufficient details to enable those goods and those 
buyers and sellers to be identified. 

672. (1) If, in the course of the winding up of a company, it appears that any bpsiness Responsibility for 

of the company has been carried on in a re.ckless manner or with intent to fraudulent trading. 

defraud creditors of the company or creditors of any other person, or for any 
fraudulent purpose, the Court, on the application of the official receiver, or the 



liquidator or any creditor or contributory of the company, may, if it deems 
proper to do so, declare that persons who were knowingly parties to the 
carrying on of the business in that manner, is personally responsible, without 
any limitation of liability for all or any of the debts m other liabilities of the 
company as the Court may direct. 

(2) Where the Court makes a declaration as to responsibility for debts or liabilities 
under subsection (1), it may give any direction it deems proper for the purpose 
of giving effect to that declaration, and in particular the Court may make 
provision for making the liability of any such person under the declaration a 
charge on any debt or obligation due from the company to him, or on any 
mortgage, charge or interest in any mortgage, or charge or assets of the 
company held by or vested in him, or any company or person on his behalf, or 
any person claiming as assignee from or through the person -liable or any· 
company or person acting on his behalf, and may make any further order 
necessary for enforcing any charge imposed under this subsection. 

(3) Where any business of a company is carried on with such intent or for .such 
purpose as is mentioned in subsection (I) (other than recklessly), every person 
who was knowingly a party to the carrying on of the business in that manner, 
comniits an offence, and is liable on conviction to a fine as the Court deems fit 
or to imprisonment for a term of two years or both. 

(4) In its operation, this section shall have effect, so thM-

(a) a declaration may be made notwithstanding that the 
person concerned may be criminally liable in respect 
of matters which are grounds for the declaration and a 
declaration, if made, is deemed to be a final judgment 
of the Court; 

(b) the official receiver or the liquidator, as the case may 
be, on the hearing of an application to the Court, may 
himself give evidence or c~ll witnesses; 

(c) the expression "assignee" includes any person to 
whom or in whose favour by the direction of the 
person liable, the debt, obligation, mortgage, or 
charge was created, issued -or transferred, or the 
interest created, other than any person being an 
assignee for valuable consideration given in good 
faith and without notice of any of the matters on the 
ground of which the declaration is made; and 

(d) "valuable consideration" shall not include 
consideration by way of marriage. 



673. (1) Subject to subsection (3), if, in the course of the winding up of a company, it Wrongful trading. 

appears that subsection (2) applies in relation to a person who is or has been a 
dire<;:tor of the company, the Court, on the application of the liquidator, may 
declare that that person is to be liable to make such contribution (if any) to the 
company's assets as the Court deems proper. 

(2) This subsection applies in relation to a person if-

(a) the company has gone into insolvent liquidation, 

(b) at some time before the commencement of the 
winding up of the company, that person knew or ought 
to have concluded that there was no reasonable 
prospect that the company would avoid going into 
insolvent liquidation, and 

(c) that person was a director of the company at that 
time. 

(3) The Court shall not make a declaration under this section with respect to any 
person if it is satisfied that after the condition specified in subsection (2) (b) was 
first satisfied in relation to him, that person took every step with a view to 
minimising the potential loss to· the company's creditors as (assuming .him to 
have known that there was no reasonable prospect that the company wouln 
avoid going into insolvent liquidation) he ought to have taken. 

(4) For the purposes of subsections (2) and (3), the facts which a director of a 
company ought to know or ascertain, the conclusions which he ought to reach 
and the steps which he ought to take are those which would be known or 
ascertained, or reached or taken, by a reasonably diligent person having both -

(a) the general knowledge, skill and experience that may 
reasonably be expected of a person- carrying out the 
same functions as are carried out by that director in 
relation to the company; and 

(b) the general knowledge, skill and experience that that 
director has. 

(5) The reference in subsection (4) to the functions performed in relation to a 
company by a director of the company includes any function which he does not 
perform but which has been entrusted to him. 

(6) For the purposes of this section, a company goes into insolvent liquidation if it 
goes into liquidation at a time when its assets are insufficient for the payment of 
its debts and other liabilities and the expenses of the winding up. 



674. (1) If, in the course of winding up a company, it appears that any person who has 
· - taken part in the formation or promotion of the company, or any past or 

present director, manager or liquidator, or any officer of the company, has 
misapplied or retained or become liable or accountable for any money or 
property of the company, or been guilty of any misfeasance or breach of duty 
in relation to the company which would involve civil liability at the suit of the 
company, the Court may, on the application ofthe official receiver, liquidator, 
creditor or contributory, examine into the conduct of the promoter, director, 
liquidator or officer, and compel him to repay or restore the money or property 
or any part thereof respectively with interest at such rates as the Court deems 
just, or to contribute such sum to the assets of the company by way of 
compensation in respect of the misapplication, retainer, misfeasance or breach 
of trust as the Court deems just. 

(2) The provisions of this section extend to any receiver of the property of a 
company, and, shall, in any case, have effect notwit]1standing that the offence 
is one for which the offender may be crb .1inally liable. 

(3) Where an order for payment of money is made under this section, the order is 
deemed to be a fmal judgment of the Court. 

PROSECUTION OF DELINQUENT OFFICERS AND MEMBERS OF A COMPANY 
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675. (1) If it appear:; to the Court, iu the cow.sc: of wirtuiflg Up by, or subject to the Prosecution of 

supervision of the Court, that any past or present officer, or any member of the delinquent officers and 
company has been guilty of any offence in relation to the company for which members of a company. 

he is criminally liable, the Court may, either on the application of any person 
interested in the winding up or of its own motion, direct the liquidator to refer 
the matter to the Attorney-General of the Federation. 

(2) If it appears to the liquidator, in the course of a voluntary winding up, that any 
past or present officer, or any member of the company has been guilty of any 
offence in relation to the company for which he is criminally liable, he shall 
report the matter to the Attorney-General of the Federation and shalf furnish 
him such information and give to him such access to and facilities for 
inspecting and taking copies of any document, being information or document 
in the possession or under the control of the liquidator and relating to the 
matter in question, as he may require. 

(3) Where any report is made under subsection (2) to the Attorney-General of the 
Federation, he may, if he thinks fit, apply to the Court for-

(a) an order conferring on him or any person designated 
by him for the purpose with respect to the_ company 
concerned; 



(b) all such powers of investigating the affairs of the 
company as are provided by this Act in the case of a 
winding up by the Court. 

( 4) If it appears to the Court, in the course of a voluntary winding up, that any 
past or present officer, or any member of the company has been guilty, and 
that no report with respect to the matter has been made by the liquidator to the 
Attorney-General of the Federation under subsection (2), the Court may, on 
the application of any person interested in the winding up or of its own 
motion, direct the liquidator to make such a report, and on a report being made 
accordingly, the provisions of this section shall have effect as though the 
report had been made under subsection (2). 

(5) If, any matter is reported or referred to the Attorney-General ofthe Federation 
under this section, and he considers that the case is one in which a prosecution 
ought to be instituted, the Attorney-General of the Federation shall institute 
proceedings accordingly, and it is the duty of the liquidmtir and of every other 
officer and agent of the company past and present (other than the defendant in 
the proceedings) to give him all assistance in connection with the prosecution 
which he is reasonably able to give. 

(6) For the purposes of subsection (5), the w9rd, "agent" in relation to a company 
includes any -

(a) banker or solicitor of the company; and 

(b) person employed by the company as auditor, whether 
that person is or is not an officer of the company. 

(7) If a person fails or neglects to give assistance in the manner required by 
subsection (5), the Court may, on the application of the Attorney-General of 
the Federation, direct that person to comply with the requirements of the 
subsection (5), and where any such application is made with re~pect to a 
liquidator, the Court, may, unless it appears that the failure or neglect to 
comply was due to the liquidator not having in his hands sufficient assets of 
the company to enable him to do so, direct that the costs of the application 
shall be borne by the liquidator personally. 

SUPPLEMENTARY PROVISIONS AS TO WINDING UP 

676. (1) The following persons shall not be competent to be appointed or to act as 
liquidator of a company, whether in a winding up by, or under the supervision 
of the Court, or in a voluntary winding up-

(a) an infant; 
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(b) anyone found by the Court to be of unsound mind; 

(c) a body corporate; 

(d) im undischarged bankrupt; 

(e) any director of the company under liquidation; 

(f) any person convicted of any offence involving fraud, 
dishonesty, official corruption or moral turpitude and 
in respect of whom there is a subsisting order under 
section 672 and 280 of this Act. 

(2) Any appointment made that is contrary to subsection (1) is void and if any of the 
persons named in subsection (1) (c) - (f) act as a liquidator of the company, he 
commits an offence and is liable to a fine as prescribed by the Commission in the 
Regulations in the case of a body corporate or, in the case of an individual, to 
imp!:sonrnent for a term not exceeding six months or to a fme as the ~uurt 
deems fit or both. 

677. Any person who gives, agrees or offers to give to any member or creditor of a 
company any valuable consideration with a view to securing his own appointment 
or nomination, or to securing or preventing the appointment or nomination of a 
person other than himself as the company's liquidator, commits an offence and is 
liable to a fine at; the Cuuri. deems fit. 

678. (1) If a liquidator makes default in filing, delivering or making any return, account 
or other document, or in giving any notice which he is by Jaw required to file, 
deliver, make or give, and fails to make good the default within 14 days after 
the service on him of a notice requiring him to do so, the Court may, on an 
application made to the Court by any contributory or creditor of the company 
or by the Commission, make an order directing the liquidator to make good 
the default within such time as is specified in the order. 

(2) Any order under this section may provide that the costs of any expenses 
incidental to the application shall be borne by the liquidator, and nothing in 
this section shall be taken to prejudice the operation of any ·enactment 
imposing penalties on a liquidator in respect of any such default. 

679: (1) Where a company is being wound up, whether by, or under the supervision of, 
the Court or voluntarily, every invoice, order for goods or business letter 
issued by, or on behalf of, the company or a liquidator of the company, or a 
receiver or manager of the property of the company, being a document on or 
in which the name of the company appears, shall contain a statement that the 
company is being wound up. 
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(2) If default is made in complying with the provisions of this section-

(a) the company, 

(b) any officer of the company, 

(c) any liquidator of the company, and 

(d) any receiver or manager, 

are liable to a penalty as prescribed by the Commission in the regulations. 

680. (1) In the case of a winding up by the Court or a creditors' voluntary winding up Exemption :from stamp 
duty. 

(a) every assurance relating to any property of the 
compan~'"1 or to any mortgage, charge or other 
encumbrance or any right or interest in any property, 
in any event forming part of the assets of the 
company and which, after the execution of the 
assurance, either at law or in equity is, or remains 
part of the assets of the company; and 
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certificate, affidavit, bond or other instrument or 
writing relating solely to the ·property of any 
company which is being so wound up, or to any 
proceeding under any such winding up, shall be 
exempted from duties chargeable under any law or 
enactment relating to stamp duties. 

(2) In this section, "assurance" includes any deed, conveyance, instrument, 
discharge, assignment or surrender. 

681. Where a company is being wound up, all books and papers of the company and of 
the liquidators shall, as between the contributories of the company, be prima facie 
evidence of the truth of all matters purported to be recorded. 

682. (1) Where a company is being wound up and is about to be dissolved, the books 
and papers of the company and of the liquidators may be disposed of in the 
following manner -

(a) in the case of a winding ·Up by, or under the 
supervisiOn of, the Court in such way as the Court 
directs; 
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(b) in the case of a members' voluntary winding up, in 
such a way as the company by special resoh.,Ition 
directs; 

(c) in the case of a creditors' voluntary winding up, in 
such way as the Committee of Inspection or, ifthere is 
no such committee, as the creditors of the company, 
may direct. 

(2) After five years from the dissolution of the company no responsibility shall rest 
on the company, the liquidators; or any person to whom the custody of the books 
and papers has been committed, by reason of any book or paper not being 
forthcoming to any person claiming to be interested therein. 

(3) Provisio"ns may be made by general rules for enabling the Commission to 
prevent, for such period (not exceeding five years from the dissolution of the 
company) as it may consider proper, the destruction of the books and papers of a 
company whi ;h has been wound up, and for enabling any creditor or contributory 
of the company to make representations to it and to appeal to the Court from any 
direction which may be given by it in the matter. 

(4) A person who acts in contravention of any general rule made for the purposes of 
this section or any direction of the Commission, is liable to a penalty as 
prescribed by the Commission in the Regulations. 

683. (1) Where a company is being wound up, and the winding up is not concluded 
within one year after its commencement, the liquidator shall, at such intervals 
as may be prescribed until the winding up is concluded, send to the 
Commission a statement in the prescribed form containing the prescribed 
particulars with respect to the proceedings in, and position of, the liquidation. 
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(2) Any person stating himself in writing to be a creditor or contributory of the 
company is entitled, by himself or his agent, at all reasonable times and on 
payment of the prescribed fee, to inspect the statement, and receive a copy or 
extract of the statement, but a person who falsely states himself to be creditor~ 
or contributory is liable to contempt of Court, and is punishable on the 
application of the liquidator or official receiver. 

(3) If a liquidator fails to comply with the requirements of this section, he is liable 
to a penalty as prescribed by the Commission in the Regulations. 

(4) If it appears from any such statement or otherwise that a liquidator has in his 
custody or under his control any money representing unclaimed or 
undistributed assets of the company which have remained unclaimed or 
undistributed for ~ix months after the date of their receipt, the liquidator shall 
immediately pay the same to the companies liquidation account mentioned in 



section 591 of this Act and is entitled to a certificate of receipt in the prescribed 
form for the money so paid, which is an effectual discharge to him. 

(5) For the purposes of ascertaining and getting in any money payable into the 
companies liquidation account under this section-

(a) the Commission may at any time order any such 
liquidator to submit to it an account verified by 
affidavit of the sums received and paid by him under 
or in pursuance of the liquidation, and may direct and 
enforce an audit of the account and if the liquidator 
fails to submit the account within such reasonable 
time as the Commission directs, he shall be liable to 
contempt of Court and may, on the application of the 
Commission to the Court made for the purpose, be 
punished accordingly; and 

(b) the Court may, 1f default is made in submitting the 
account referred to under this section -

(i) by warrant addressed to any police officer, cause 
the liquidator to be arrested, and all books, papers 
and money or goods, relating to the liquidation in 
his possession to be seized and him and them to 
be safely kept until such· time as the Court may 
order, 

(ii) at any time by order addressed to the Postmaster
General of the Nigerian Postal Service require 
that, for a period of not more than three months, 
letters addressed to the liquidator and sent 
through the post, be in course of post, redirected, 
sent or delivered to or at any place or places 
mentioned in the order, 

(iii) summon the liquidator or his wife, or any person 
known or suspected to have in his possession any 
book or paper relating to the liquidation, and any 
money or goQds belonging to the liquidator or 
representing any unclaimed or undistributed 
assets of the company, or summon any person 
whom the Court deems capable of giving 
information respecting any book, paper, money, 
goods or other asset, and require any person 
summoned under this paragraph to produce. 
documents in his custody or under his control 



relating to the liquidator's dealings with the 
property of the company, 

(iv) where any person on examination before it 
admits that he is indebted to the company, by 
order made on the application of the official 
receiver or liquidator, direct payment to the 
official receiver or liquidator, as the case may be, 
of the amount admitted, or any pa1i, either in full 
discharge of the whole amount in question or not 
at such time and in such manner as the Court 
deems fit, with or without costs of the 
examination, 

(v) examine on oath, either by word of mouth or 
written interrogatories, any person so brought 
before it concerning the liquidator and his 
dealings with the property of the company, and 

(vi) if any person on examination before the Court 
admits that he has in his possession any money 
properly payable into the company's liquidation 
account under this section, order him to pay any 
such money into that account. 

(6) A person claiming to be entitled to money paid into the company's liquidation 
account under this section may apply to the Commission for payment, and the 
Commission, if the liquidator certifies the claim, may make an order for 
payment accordingly. 

(7) An appeal shall lie to the Court by any person claiming to be dissatisfied with 
the decision of the Commission in respect of any claim made under this section. 

684. Where a resolution is passed at an adjourned meeting of creditors or contributories 
of a company, the resolution shall, for all purposes, be treated as having been 
passed on the date on which it was in fact passed, and is not deemed to have been 
passed on any earlier date. 

685. (1) On the winding up of a company, whether by the Court or voluntarily, the 
liquidator may, subject to subsections (2) -(4), make any payment which -the 
company has, before the commencement of the winding up, decided to make 
under section 745 of this Act. 

(2) The power which a company may exercise by virtue of section 7 45 of this Act 
may be exercised by the liquidator after the winding up has commenced if, 
after the company's liabilities have been fully satisfied and provision has been 
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made for the costs of the vvinding up, the exercise of that power has been 
sanctioned by such resolution of the company as would pe required of the 
company itself by section 745 (3) of this Act before that commencement, as if 
paragraph (b) of thl:l.t subsection were omitted and any .. other requirement 
applicable to its exercise by the company had been met. 

(3) Any payment which may be made by a company under this section may be 
made out of the company's assets which are available to the members on the 
winding up. 

(4) On a winding up by the Court, the exercise by the liquidator of his powers 
under this section shall be subject to the Court's control and any creditor or 
contributory may apply to the Court with respect to any exercise or proposed 
exercise of the power. 

(5) Subsections (1) and (2) shall have effect notwithstanding any other rule or 
law. 

SUPPLEMENTARY POWERS OF COURT 

686. (1) The Court may, as to all matters relating to the winding up of a company, have 
regard to the wishes of the creditors or contributories of the company, as 
proved to it by any sufficient evidence, and may, if it deems ~t, for th~ 
pm·posei:i uf asr..:ertainlrtg those wishes; direct meetings of the creditors or 
contributories to be called, held and conducted in such manner as the Court 
directs and may appoint a person to act as chairman of any such meeting and to 
report the result to the Court. 

(2) In the case of creditors, regard shall be had to the value of each creditor's debt. 

(3) In the case of contributories, regard shall be had to the number of votes 
conferred on each contributory by this Act or the articles. 
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687. In all proceedings under this Part of this Act, all Courts, Judges, and persons J~dicial notice of . 
judicially acting, and all officers, judicial or ministerial, of any Court or employed . signatures of officers of 

in enforcing the process of any Court, shall take judicial notice of the signature of Court. 

any officer of Court and also of the offi~ial seal or stamp of a Court appended to or 
impressed on any document made, issued or signed under this Part of this Act, or 
on any official copy of any such document. 

688. (1) Documents purporting to be orders or certificates made or issued by the 
Attorney-General of the Federation or the Commission for the purposes of 
this Act and to be signed by the Attorney-Genera1 of the Federation or the 
Accountant-General of the Federation, or under the seal or' the Commission 
or signed by any person authorised in that behalf by them, and, in proper 
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case, to be sealed where necessary, shall be received in evidence and deemed 
to be such orders, or certificates without further proof, unless the contrary is 
shown. 

(2) A certificate signed by the Attorney-General for the Federation, Accountant
General of the Federation or under the seal of the Commission that any order 
made, certificate issued, or act done, is the order, certificate or act of the 
Attorney-General of the Federation, Accountant-General of the Federation or 
the Commission, as the case may be, shall be conclusive of the fact so certified. 

689. (I) Where a company is in course of being wound up, all magistrates shall be Special commissioners 
commissioners for the purpose of taking evidence under this Act and the for receiving evidence. 

Court may refer the whole or any part of the examination of any witnesses 
under this Act to any person appointed commissioner. 

(2) Every commissioner shall, in addition to any power which he might lawfully 
exercise a.-;o a magistrate, have in the matter so referred to him the same powers 
as the Court, of-

(a) summoning and examining witnesses; 

(b) requiring the production or delivery of documents; 

(d) allowing costs and expenses to witnesses. 

(3) The examination so taken shall be returned or reported to the Court in such 
manner as that Court directs. 

690. An affidavit required to be sworn under ·the provisions or for the purposes of this 
Part of this Act may be sworn in Nigeria or elsewhere in accordance with the 
provisions of the Oaths Act or under any oiher enactment or law providing for the 
administration of oaths and all Courts, Judges, commissioners, and persons acting 
judicially shall· take judicial notice of the seal or stamp or signatures, as the case 
may be, of any Court, Judge, person, consul, or vice-consul, attached, appended, or 
subscribed to any such affidavit, or to any other document to be used for the 
purposes of this Part of this Act. 

PROVISIONS AS TO DISSOLUTION 

691. (1) Where a company has been dissolved, the Court may, at any time within two 
years of the date of the dissolution, on an application being made for the 
purpose by the liquidator of the company or by any other person who appears to 
the Court to be interested, make an order, upon such terms as the Court may 
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deem fit, declaring the dissolution to have been void, and thereupon such 
proceedings may be taken as might have been taken if the company had not 
been dissolved. 

(2) A person on whose application the order was made, shall, within seven days 
after the making of the order or such further time as the Court may allow, 
deliver to the Commission for registration an office copy of the order, and if 
that pers~n fails to do so he is liable to a penalty as prescribed by the 
Commission in the regulations. 

692. (1) The Commission may strike off the name of a company from the register of Power of Commission 
companies if_ to strike off defunct 

company. 

(a) a special resolution has been passed by the company 
that the name of the company be struck off the 
register; 

(b) an application has been made to the Commission that 
the name of the company be struck off the register; 

(c) advertisement has been made in three national daily 
· newspapers within 28 days of passing the resolution, 

calling for objections, if any, to the application; and 

(d) the Commission is satisfied that-

(i) the reasons given for the application are 
sufficient to justify the striking off, 

(ii) the company has not commenced business and 
has no undischarged obligations, and 

(iii) no reasonable objection has been received 
within 28 days of the publication of the 
advertisement mentioned in paragraph (c). 

(2) Any person aggrieved by the striking off of the name of the company und~r this 
subsection may apply to the Court, at any time before the expiration of two 
years from the date of the striking off, and if the Court is satisfied that it is just 
to restore it to the register, the Court may order the name of the company to be 
so restored. 

(3) Where the Commission observes or has reasonable cause to believe that a 
company is not carrying on business or has not been in operation for 10 years or 
has not complied with provisions of this Act for a consecutive period of 10 
years, the Commission may cause to be published, in at least three national daily 



newspapers, a notice of its intention to strike off the company from the register. 

(4) Where the Commission does not, within 90 days ofthe last publication, receive 
any response from the company that it is carrying on business or in operation, it 
may strike off the name of the company. 

(5) Where a company has been struck off in accordance with the provisions of this 
section, the Commission shall cause to be published in at least three national 
daily newspapers, the name and date of the striking off of the company, 
provided that -

(a) the liability, if any, of every director, managing 
officer and member of the company shall continue and 
may be enforced as if the company has not been struck 
off; and 

(b) nothing in this subsection shall affect the power of 
the Court to wind up a company the name of which 
has been struck off the register. 

( 6) Any company, member or creditor aggrieved by the striking off from the 
register under subsection ( 4) may apply to the Court, at any time before the 
expiration of 10 years from the publication of the notice under subsection ( 5), 
for an order restoring the company to th~ register. and if the Court is sat1sfiecl 
:_ . - -~ .- . -- ~ . .. . -- ... - - -

that, at the time of the striking off, the company was carrying on business or in 
operation, or that otherwise it is just to restore it to the register, the Court may 
order the name of the company to be restored to the register, and an order 
under this subsection may include any directions, the Court deems fit, and 
provision may be made therein for placing the company and all other persons 
in the same position, as nearly as may be, as if the name of the company had 
not been struck off the register, and upon delivery of an office copy to the 
Commission for registration, the order shall have effect according to its tenor, 
and may be registered accordingly. 

(7) Any notice to a liquidator to be sent under this section may be addressed to the 
liquidator at his last known place of business, and any letter or notice to be 
sent under this section to a company may be addressed to the company at its 
registered or head office. 

693. Where a company is dissolved, all property and rights whatsoever vested in or 
held on trust for the company immediately before its dissolution, including 
leasehold property (but not including property held by the company on trust for 
any other person) shall, subject and without prejudice to any order which may at 
any time be made by the Court under section 69 I or 692 of this Act, be deemed to 
be vested in the State without further assurance, as bona vacantia. 
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CENTRAL ACCOUNTS 

694. (1) There shall continue to be an account called the Companies Liquidation Companies liquidation 
Account, kept on behalf of the Commission by the Accountant-General of the account defined. 

Federation, into which shall be paid all money received by the Commission in 
respect of proceedings under this Act in connection with the winding up of 
compan1es. 

(2) All payments out of money standing to the credit of the Commission in the 
Companies Liquidation Account shall be made by the Accountant-General in 
the prescribed manner. 

695. (1) If· the cash balance standing to the credit of the Companies Liquidation 
Account is in excess of the amount which in the opinion of the- Commission is 
required for the time being to answer demands in respect of companies' estates, 
the ·commission shall notify the excess to the Accountant-General of the 
Federation and the Accountant-General of the Federation, may invest the 
excess or any part thereof, in Government securities, to be placed to the credit 
of sucp account as he may deem fit in the circumstances. 

(2) If any part of the money so invested is, in the opinion of the Commission, 
required to answer arty demand in respect of companies' estates, the 
Commission shall notify the AccoUl}t~t-Oener~l of the federation the amount 
so required, and the Accountant-General of the Federation shall thereupon 
repay to the Commission such sum as may be required to the credit of the 
Companies Liquidation Account, and for that purpose may direct the sale of 
such part of the securities as may be necessary. 

(3) The dividends on investments under this section shall be paid to such account 
as the Accountant-General of the Federation may direct, and regard shall be 
had to the amount thus derived in fixing the fees payable in respect of 
proceedings in the winding up of companies. 

696. (1) The Commission shall keep an account of the r~ceipts and payments in the 
winding up of each company, and, when the cash balance standing to the 
credit of the account of any company is in excess of the amount which, in the 
opinion of the Committee of Inspection, is required for the time being to 
answer demands in respect of that company's estate, the Commission shall, on 
the request of the committee, invest the amount not so required in Government 
securities, to be placed to the credit of the said account for the benefit of the 
company. 

(2) If any part of the money so invested is, in the opinion of the Committee of 
Inspection, required to answer any demands in respect of the estate of the 
company, the Commission shall, on the request of that committee, raise such 
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sum as may be required by the sale of such part of the said securities as may be 
necessary. 

(3) The dividends on investm·ents under this section shall be paid to the credit of 
the company. 

(4) Where the balance at the credit of any company's account in the hands of the 
Commission exceeds Nl,OOO,OOO and the liquidator gives notice to the 
Commission that the excess is not required for the purposes of the liquidation, 
the company is entitled to interest on the excess at the current bank rate. 

RETURNS BY OFFICERS OF COURT 

697. The officers of the Courts acting in the winding up of companies shall make to the Returns by officers in 
Commission such returns of the business of their respective Courts and offices, at winding-up. 

such times, and in such manner and form as may be prescribed, and from those 
returns the Commission shall cause books to be prepared which shall be opened for 
public information and searches. 

ACCOUNTS TO BE PREPARED ANNUALLY 

698. (1) The Commission and every officer by whom fees are taken under this .Act in Annual accounts of 
relation to the winding up of companies, shall make returns and give company winding-up 

information-to the Ar.cotm.tant-Genera! of .the Fed~ratio.n in such f0rm as. he and disposal. 

may require and the accounts of the Commission relating to the winding up of 
companies shall be audited at the end of each year in the manner prescribed by 
the Constitution. 

(2) The Accountant-General of the Federation shall, before the end of each year in 
which the audit is made, prepare for submission to the President an account of 
the winding up of companies, as audited by the Accountant-General for the 
Federation, showing in respect of such winding up, the receipts and 
expenditure during the previous year, and any other matter which the President 
or the Minister, as the case may be, may require. 

CHAPTER 25 -WINDING UP OF UNREGISTERED COMPANIES 

699. Subject to the provisions of this Part of this Act, an unregistered company may be Winding-up of 
wound up under this Act and all the provisions of this Act, with respect to winding unregistered company. 

up shall apply to an unregistered company, with the following exceptions -

(a) the principal place of business of an unregistered 
.company shall, for all the purposes of the winding up, 
be deemed to be the registered office of the company; 

(b) ail unregistered company shall not be wound up under 



this Act voluntarily or subject to supervision; 

(c) an unregistered company may be wound up if-

(i) the company is dissolved, or has ceased to carry 
on business or is carrying on business only for the 
purpose of winding up its affairs, 

(ii) the company is unable to pay its debts, or 

(iii) the Court is of opinion that it is just and 
equitable that the company should be wound up; 
or 

(d) an unregistered company shall,- for purposes of this 
Act, be deemed to be unable to pay its debts if-

(i) a creditor, by assignment or otherwise, to whom 
the company is indebted in a sum exceeding 
Nl 00,000 then due, has served on the company, 
by leaving at its principal place of business, or by 
delivering to the secretary or some director, 
manager, or principal- officer of the company, or 
by J).therwise serving in s-y,ch manner as the Court 
may approve or direct, a demand under his hand 
requiring the company to pay the sum so due, and 
the company has for 21 days after the service of 
the demand neglected to pay the sum, or to secure 
or compound for it to the satisfaction of the 
creditor, 

(ii) any action or other proceedings has been 
instituted against any member for any debt or 
demand due from the company, or from him in his 
capacity as a m~mber, and notice in writing of the 
institution of the action or proceeding having been 
served on the ,company by leaving it at its 
principal place of business, or by delivering it to 
the secretary, or some director, manager, or 
principal officer of the company, or by otherwise 
serving the notice in such manner as the court 
may approve or direct, the company has not 
within 28 days after service of the notice s~cured 
or compounded for the debt or demand or 
procured the action or proceeding to be stayed, or 
within that period has not indemnified the 



defendant to his reasonable satisfaction against 
the action or proceeding, and against all costs, 
damages and expenses to be incurred by him by 
reason of the same, or 

(iii) execution or other process issued on a judgment, 
act or order obtained in any Court in favour of a 
creditor against the company, or any of its 
members or any person authorised to be sued as 
nominal defendant on behalf of the company, is 
returned unsatisfied and it is otherwise proved to 
the satisfaction of the Court that the company is 
u.J.able to pay its debts. 

700. (1) In the event of an unregistered company being wound up -

(a) every person is deemed to be a .::ontributory, who is 
liable to pay or contribute to the payment of-

(i) any debt or liability of the company 

(ii) any sum for the adjustment ofthe rights of 
the members among themselves, · 

(iii) the costs and expenses of winding up the 
company, and 

(b) every contributory is liable to contribute to "the assets 
of the company all sums due from him in respect of 
any such liability. 

(2) In the event of the death, bankruptcy, or insolvency of any contributory, the 
provisions of this Act with respect to the personal representatives, heirs, and 
devisees of deceased contributories, and the trustees of bankrupt or insolvent 
contributories, as the case may be, shall apply. 
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701. The provisions of this Act with respect to staying and restraining actions a:qd Power of Court to stay 

proceedings against a company at any time after the presentation of a petition for or restrain proceedings. 

winding up and before the making of a winding-up order shall, in the case of an 
unregistered company, where the application to stay or restrain is by a creditor, 
extend to actions and proceedings against any contributory of the company. 

702. Where an order has been made for winding up an unregistered company, no action Action stayed on 

or proceeding shall be proceeded with or commenced against any contributory of winding-up order. 

the company in respect of any debt of the company except by leave of the Court, 
and subject to .such terms as the Court may impose. 



703. The provisions of this Chapter of this Act with respect to unregistered companies 
shall be in addition to and not in restriction of any provision under this Act, 
contained with respect to winding up companies by the Court, and the Court or 
liquidator may exercise any power to do any act in the case of unregistered 
companies which might be exercised or done by it or him in winding up 
companies formed and registered under this Act, but an unregistered company 
shall not, except in the event of its being wound up, be deemed to be a company 
under this Act, and then only to the extent provided by this Chapter of this Act. 

CHAPTER 26 - MISCELLANEOUS PROVISIONS APPLYING TO COMPANIES 
WHICH ARE INSOLVENT 

Provisions.ofthis Part 
to be cumulative. 

704. A person acts as an insolvency practitioner in relation to a company by acting as Acting as insolvency 
't practitioner. 
1 s-

(a) liquidator, provisional liquidator or official receiver; 

(b) administrator or administrative receiver; or 

(c) receiver and manager, or as nominee or supervisor of 
a company's voluntary arrangement. 

705. (1) A person is only qualified to act as an insolvency practitioner where he-

(a) has obtained a degree in law, accountancy or such 
other relevant discipline from any recognised 
University or Polytechnic; 

(b) has a minimum of five years post qualification 
experience in matters relating to insolvency; 

(c) is authorised to so act by virtue of a certificate of 
membership issued by Business Recovery and 
Insolvency Practitioners Association of Nigeria 
(BRIP AN), or his membership of any other 
professional body recognised by the Commission, 
being permitted to act bi or under the rules of that 
body; and 

(d) holds an authorisation granted by the Commission. 

(2) The Commission may prescribe in its regulations such other additional 
qualifications as may be considered necessary. 

Qualification of 
insolvency practitioner. 



706. (1) The Commission may, by an instrument or order, declare a body which appears 
to it to fall within subsection (2), to be a recognised professional body for the 
purposes of this section. 

(2) A body may be recognised if it regulates the practice of a profession and 
maintains and enforces rules for securing that its members -

(a) are permitted by or under the rules to act as 
insolvency practitioners; 

(b) are fit and proper persons to act; and 

(c) meet acceptable requirements as to education and 
· practical training and experience. 

(3) References to members of a recognised professional body are to persons who, 
whether members of that body or not, are subject to its rules in the practice of the 
profession in question. 

(4) An instrument or order made under subsection (1) in relation to a professional 
body may be revoked by a further order if it appears to the Commission that the 
body no longer falls within subsection (2). 

707. (1) _Application r.nay b_e_ ~ade to the_ Commission for authorisationto a~t as an 
insolvency practitioner, and the application shall -

(a) be made in such manner as the Commission may 
specify; 

(b) contain or be accompanied with a certificate of 
membership issued by BRJP AN or any other 
professional body approved by the Commission and 
such information as the Commission may reasonably 
require for the purpose of determining the application; 
and 

(c) be accompanied by the prescribed fee m the 
regulations issued by the Commission. 

(2) At any time after receiving the application and before determining it, the 
Commission may require the applicant to furnish additional information. 

(3) An application may be withdrawn before it is granted or refused. 

Recognition of 
professional body by 
the Commission. 
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708. (1) The Commission may, on an application duly made and after being furnished 
with all such information as it may require, grant or refuse the application. 

(2) The Commission shall grant the application if it appears to it from the 
information furnished by the Applicant and having regard to such other 
information, if any, that the Applicant-

(a) is a fit .and proper person to act as an insolvency 
practitioner, and 

(b) meets the prescribed requirements with respect to 
education and practical training and experience. 

(3) An authorisation granted pursuant to the application shall take effect from the 
date of grant by the Commission. 

( 4) Authorisation granted may be withdrawn by the Commission if it appears to it 
that the holder of the am.norisation is no longer a fit and proper person to act as 
an insolvency practitioner. 

(5) An authorisation granted may be withdrawn by the Commission at the request or 
with the consent of the holder of the authorisation. 

709. (1) Where the Commission refuses an application or withdraws an authorisation it 
. shall within seven days notifY the party in writing stating the rdisons tor the 

refusal or withdrawal of the authorisation, and the party affected within 21 
days of the receipt of the notification may apply by summons on notice to the 
Court having jurisdiction in insolvency matter, for a review of the decision of 
the Commission and the Court, upon hearing the summons, may refuse or 
grant the summons on such terms as it deems fit. 

(2) An appeal from the decision of the Court shall lie to the Court of Appeal and 
the decision of the Court of Appeal is final. 

CHAPTER 27- ARRANGEMENTS AND COMPROMISE 

710. In this Chapter, the word "arrangement" means any change in the rights or 
liabilities of members, debenture holders or creditors of a company or any class of 
them or in the regulation of a company, other than a change effected under any 
other provision of .this Act or by the unanimous agreement of all parties affected. 

Commission to notifY 
the party of the refusal 
or withdrawal of 
authorisation. 

Review of 

Definition of 
arrangement. 

711. (1) Where under a scheme proposed for a compromise, arrangement or 
reconstruction between two or more companies or the merger of any two or 
more companies, the whole or any part of the undertaking or the property of 
any company concerned in the scheme (in this section referred to as "the 
transfer of company") is to be transferred to another company, the Court may, 
on the application in summary of any of the companies to be affected, order 

Arrangement or 
compromise between 
two or more companies. 



separate meetings of the companies to be summoned in such manner as the 
Court may direct. 

(2) If a majority representing at least three-quarter in value of the share of 
members being present and voting either in person or by proxy at each of the 
separate meetings, agree to the scheme, an application may be made to the 
Court by one or more of the companies, and the Court shall sanction the 
scheme. 

(3) When the scheme is sanctioned by the Court, it becomes binding on the 
companies, and the Court may, by the order sanctioning the scheme or by any 
subsequent order, make provision for-

(a) the transfer to the transferee company of the whole or 
any part of the undertaking and o£ the property or 
liabilities of any transferor company; 

(b) the allotting or appropriation by the transferee 
company of shares, debentures, policies or other like 
interests in that company which under the compromise 
or arrangement are . to be allotted or appropriated by 
that company to or for any person; 

(c) the continuation by or against the transferee company 
· · of legal piocccding3 pending by or against any 

transferor company; 

(d) the dissolution, without winding up, of any transferor 
company; 

(e) the provision to be made for any persons who in such 
manner as the court may direct, dissent from the 
compromise or arrangement; and 

(f) such incidental, consequential and supplemental 
matters as are necessary to secure that the 
reconstruction or merger shall be fully and effectively 
carried out. 

(4) An order under subsection (3) (d) shall not be made unless -

(a) the whole of the undertaking and the property, assets 
and liabilities of the transferor company are being 
transferred into the transferee company; and 

(b) the Court is satisfied that adequate provision by way 



of compensation or otherwise have been made with 
respect to the employees of the company to be 
dissolved. 

(5) Where an order under this section provides for the transfer of property or 
liabilities, that property or liabilities shall, by virtue of the order, be transferred 
to and become the property or liabilities of the transferee company, and in the 
case of any property, if the order so directs, freed from any charge which is by 
virtue of the compromise or arrangement to cease to have effect. 

( 6) Where an order is made under this section, every company in relation to which 
the order is made shall cause an office copy of the order to be delivered to the 
Commission for registration within seven days after the making of the order, 
and a notice of the order shall be published in the Federal Government Gazette 
and in at least one national newspaper and if in default shall be liable to a fine in 
such amount as may be prescribed by the Commission in its regulations. 

(7) In this section -

(a) "property" includes property rights and powers of 
· every description; 

(b) "liabilities" includes rights, powers and duties of 
P..UI'>rU ,.:f'-!sf"ripttnt\ T:l/'\huith<'fon.d1:ng thr.ot "'"<!'f.- n' n-hf<' _ y ..:. .. J -- - ~: ................ a. ... ..,. -.1 ~ .......... ..., .. - ...... -..."',.... .. ....... _.. u""""'........ ...O .......... u, 

powers and duties are of a personal character which 
could not generally be assigned or performed 
vicariously; and 

(c)"company" where used in this section does not include 
any company other than a company within the 
meaning of this Act. 

712. (1) Where a scheme or contract, not being a take-over bid under the Investment 
and Securities Act involving the transfer of shares or any class of shares in a 
company (in this section referred to as "the transfer of company") to another 
company, whether a company within the meaning of this Act or not (in this 
section referred to as 'the transferee company') has, within four months after 
the making of the 'offer in that behalf by the transferee company been 
approved by the holders of at least nine-tenth in value of the shares of the 
company (other than shares already held at the date of the offer by a nominee 
for the transferee company, or its subsidiary), the transferee company may at 
any time within two months after the expiration of the said four months give 
notice in the prescribed manner to any dissenting shareholder that it desires to 
acquire his shares. 

(2) When a notice under subsection (1) is given, the transferee company is, unless 

Provisions applicable to 
schemes or contract 
involving transfer of 
shares in a company. 

Cap. 124, LFN, 2004. 



on an application made by the dissenting shareholder within one month from 
the date on which the notice was given, unless the Court deems fit to order 
otherwise, entitled and bound to acquire those shares on the terms on which, 
under the scheme or contract, the shares of the approv1ng shareholders are to 
be transferred to the transferee company. 

(3) Where shares in the transferor company of the said class or classes as the 
shares whose transfer is involved are already held as specified in subsection 
(I) to a value greater than one-tenth of the aggregate of their value and that of 
the share (other than those already held as specified in that subsection) whose 
transfer is involved, the provisions of this section do not apply unless-

(a) the transferee company offers the same terms to all 
holders of the shares (other than those already held) 
whose transfer is involved, or where those shares 
include shares of different classes, of each class of 
them; and 

(b) the holders who approve the scheme or contracts 
besides holding at least nine-tenth in value of the 
shares (other than those already held as aforesaid) 
whose transfer is involved, shall be at least three
quarters ·in number of the holders of those shares. 

(4) Where a notice has been given by the transferee company under subsection (1) 
and the Court has not, on an application made by the dissenting shareholder, 
ordered to the contrary, the transferee company shall -

(a) on the expiration of one month from the date on 
which the notice has been given or if an application 
to the Court by the dissenting shareholder is then 
pending after that application has been disposed of, 
transmit a copy of the notice to the transferor 
company together with an instrument of transfer 
executed on behalf of the shareholder by any person 
appointed by the transferee company and on its behalf 
by the transferee company; and 

(b) pay or transfer to the transferor company the amount 
or other consideration representing the price payable 
by the transferee company for the shares which by 
virtue of this section that company is entitled to 
acquire, and the transferor company shall thereupon 
register the transferee company as the holder of those 
shares. 



( 5) Any sum received by the transferor company under this section shall be paid 
into a separate bank account, and such sums and any other consideration so 
received shall be held by that company on trust for the several persons entitled 
to the shares in respect of which the said sums or other consideration, were 
respectively received. 

(6) In this section, "dissenting shareholder" includes a shareholder who has not 
assented to the scheme or contract and any shareholder who has failed or 
refused to transfer to. the transferee company in accordance with the scheme or 
contract. 

713. (I) This section applies where, in pursuance of any such scheme or contract, Provisions applicable to 
shares in a_ company are transferred to another company or its nominee, and dissenting shareholders. 

those shares together with any other shares in the first mentioned company held 
by, or by a nominee for the transferee company or its subsidiary at the date of 
the transfer. comprise or include nine-tenth in value of the shares in the first 
mentioned company 'Jr of a class of those shares. 

(2) The transferee company shall, within one month from the date of the transfer 
(unless on a previous transfer in pursuance of the scheme or contract it has 
already complied with this requirement), give notice of that fact in the 
prescribed manner to the holder of the remaining shares or of the remaining 
shares of that class, as the case may be, who have not assented to the scheme or 
contract. 

(3) A holder may, within three months from the giving of the notice to him, 
require the transferee company to acquire the shares in question. 

( 4) If a shareholder gives notice under subsection (3) with respect to any share, 
the transferee company is entitled and bound to acquire those shares on the 
terms on which under the scheme or contract the shares of the approving 
shareholders were transferred to it, or on such other terms as may be agreed on 
as the Court hearing the application of either the transferee company or the 
shareholder deems fit. 

714. (1) With a view to effecting any arrangement, a company may by special 
resolution resolve that the company be put into members' voluntary winding 
up and that the liquidator be authorised to sell the whole or part of its 
undertaking or assets to another body corporate, whether a company within 
the meaning of this Act or not (in this section called "the transferee company") 
in consideration or part consideration of fully paid shares, and to distribute the 
same in specie among the members of the company in accordance with their 
rights in the liquidation. 

(2) Any sale or distribution in pursuance of a special resolution under this section 
is binding on the company and all its members and each member shall be 

Arrangement on sale of 
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deemed to have agreed with the ~ansferee company to accept the fully paid 
shares, debentures, policies, cash or other like interests to which he is entitled 
under such distribution: 

Provided that if-

(a) within one year from the date of the passing of any 
special resolution as is referred to in subsection (1), an 
order is made under sections 353 - 355 of this Act 
dealing with relief on the grounds of unfairly 
prejudicial and oppressive conduct or for the winding 
up of the company under a creditors' voluntary 
winding up, the arrangement for the sale and 
distribution shall not be valid unless sanctioned by the 
Court; or 

(b) any member of the comp~y. by writing addressed to 
the liquidator and left at the registered offi~e or head 
office of the company, within 30 days after the passing 
of the resolution, dissents in respect of any of the 
shares held by him, the liquidator shall either abstain 
from carrying the resolution . into effect or shall 
purchase such shares at a price to be determined in the 
mapn~;r provided bv subsection (4). 

(3) Any member who fails to signify his dissent in accordance with subsection (2) is 
deemed to have accepted the resolution. 

( 4) If the liquidator elects to purchase the shares of any member who has expressed 
his dissent in accordance with subsection (2), the price payable shall be 
determined by agreement in the case of a private company in which aliens do not 
participate, and in the case of a public company or a private company in which 
aliens participate, by the Securities and Exchange Commission: 

Provided that in the case of a private company in which no aliens participate -

(a) such price is determined by estimating what the 
member concerned would have received had the 
whole of the undertaking of the company been sold as 
a going concern for cash to a willing buyer and the 
proceeds, less the cost of winding up, been divided 
amongst the members in accordance with their rights; 
and 

(b) the purchase money is paid by the company before 
the company is dissolved and be raised by the 



liquidator or, in default of any direction in the special 
resolution, in such manner as he may think fit as pmt 
of the expenses of the winding up. 

(5) Nothing contained in this section authorises any variation or abrogation of the 
rights of any creditor of the company. 

(6) If any company, otherwise than under this section, sells or resolves to sell the 
whole or part of its undertaking or assets to another body corporate in 
consideration or part consideration of any shares, debentures, policies or other 
like interest in that body corporate, and resolves to distribute the same in specie 
among members of the company (whether in liquidation or by way of dividend), 
any member of the company may by notice in writing addressed to the company 
and left at the registered office or head office ofthe company within 30 days 
after the passing of the resolution authorising such distribution, require the 
company either to abstain from carrying the resolution into effect or to purchase 
any of his shares at a price to be determined in the manner provided by 
subsection ( 4). 

(7) N othirig contained in subsection ( 6) authorises any company to purchase its own 
shares or make any distributions to its shareholders except in accordance with the 
provisions of this Act. 

715. (1) Where. a t7ompromise or arr~nge.me..nt is propos~d between a company and its 
creditors or any class of them, the Court may, on the application, in a 
summary way, of the company or any of its creditors or members or, in the 
case of a company being wound up, of the liquidator, order a meeting of the 
creditors or class of creditors, or of the members of the company, or class of 
members, as the case may be, to be summoned in such a manner as the Court 
directs. 

(2) If a majority representing at least three quarters in value of the shares of 
members or class of members, or of the interest of creditors or class of 
creditors, as the case may be, being present and voting either in person or· by 
proxy at the meeting, agree to any compromise or arrangement, the 
compromise or arrangement may be referred by the Court to the Securities and 
Exchange Commission which shall appoint one or more inspectors to 
investigate the fairness of the compromise or arrangement and to make a 
written report on it to the Court within a time specified by the Court. 

(3) If the Court is satisfied as to the fairness of the compromise or arrangement, it 
shall sanction the same and the compromise or arrangement shall be binding 
on all the creditors or the class of creditors or on the members. or the class of 
members as the case may be, and also the company or in the case of a 
company in the course of being wound up, on the liquidator and contributories 
of the company. 
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( 4) An order made under subsection (3) shall have no effect until a certified true 
copy of the order has been delivered by the company to the Commission for 
registration and a copy of every order shall be annexed to every copy of the 
memorandum of the company issued after the order has been made. 

(5) If a company defaults in complying with subsection (4), the company and each 
officer of the company is liable to a penalty as prescribed by the Commission 
in the regulations. 

(6) In this section and section 716 of this Act, "company" means any company 
liable to be wound up under this Act. 

716. (1) Where a meeting of creditors or any class of creditors or of members or any 
class of members is summoned under section 715 ofthis Act, there shall-

(a) with every notice suinmoning the meeting which is 
sent to a creditor or member, be sent also a statement 
explaining the effect of the compromise or 
arrangement and in particular stating any material 
interests of the directors of the company, whether as 
directors or as members or as creditors of the COil).pany 
or otherwise, and the effect of the compromise or 
~rranp-ement in so far a.~ it i.e; diffen~nt frnm the P.ffP.c.t v . . 

on the like interest of other persons; and 

(b) in every notice summoning the meeting which is 
given by advertisement, be included such a statement, 
or a notification of the place at which and the manner 
in which creditors or members entitled to attend the 
meeting may obtain copies of such a statement. 

(2) Where the compromise or arrangement affects the rights of debenture holClers of 
the company, the statement shall give the like explanation as respects the 
trustees of any deed for securing the issue of the debenture as it is required to 
give as respects the company's directors. 

(3) Where a notice given by· advertisement includes a notification that copies of a 
statement explaining the effects of the compromise or arrangement proposed can 
be obtained by creditors or members entitled to attend the meeting, every such 
creditor or member shall, on making application in the manner indicated by the 
notice, be furnished by the company free of charge with a copy of the statement. 

(4) Where a company makes default in complying with any requirement of this 
section, the company and every officer of the company are liable to a penalty as 
prescribed by the Commission in the regulations and for the purpose of this 
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subsection any liquidator of the company and any trustee of a deed for securing 
the issue of debentures of the company shall be deemed to be an officer of the 
company: 

Provided that a person is not liable under this subsection, if that person shows 
that the default was due to refusal of any other person, being a director or 
trustee for debenture holders, to supply the necessary particulars as to his 
interests. 

(5) A director of the company and any trustee for debenture holders of the company 
shall give notice to the company of such matters relating to himself as may be 
necessary for the purpose of this section, and any person who defaults in 
complying with this subsection is liable to a penalty as _prescribed by the 
Commission in the regulations. 

717. (1) No winding up petition or enforcement action by a creditor (secured or 
unsecured) sh~lJ be entertained against any company or its assets that has 
commenced a process of arrangement and compromise with its creditors for 
six months from the time that the company by way of affidavit provides the 
following documents to the Court: 

(a) a document setting out the terms intended to be 
proposed ·to the creditors in an arrangement or 
c.ompromis~;. 

(b) a statement of the company's affairs containing the 
particulars of the company's creditors and its debts 
and other liabilities and of its assets; 

(c) such other information as the Court may require; and 

(d) a statement that the company desires a protection 
from a winding up process pending the completion of 
the arrangement or compromise. 

(2) Notwithstanding the provisions of subsection (1), a secured creditor may, by 
application to the Court filed within 30 days of notice of the arrangement and 
compromise, discharge the six months moratorium period provided in 
subsection (1) if-

(a) the asset of the company sought to be enforced by the 
creditor does not form part of the company's pool of 
assets to be considered under .the arrangement and 
compromise proceeding; 

(b) the asset sought to be enforced by the creditor is a 
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perishable goods or commodities which may 
depreciate or dissipate before expiratio:Q of the six 
months moratorium period; 

(c) the secured creditor enforces its security over the 
assets before receiving notice of the company's 
proposed arrangement and compromise; or 

(d) the company consents in writing for a secured 
creditor to enforce its right over the company's asset 
within the six months moratorium period: 

Provided that the company, upon the approval or consent shall file a further 
affidavit updating the Court of the dissipation of the said asset. -

CHAPTER 28 - NETTING 

718. In this Chapter -

"financial regulatory authority" means -

(a) the Central Bank of Nigeria; 

(b) the Securities and Exchange Commission; 

(c) the National Insurance Commission; 

(d) the National Pension Commission; and 

(e) any other financial regulatory authority established 
by an Act of the National Assembly; 

"cash" means money credited to an account in any currency or a similar claim for 
repayment of money, such as a money market deposit; 

"collateral" means any-

(a) cash in any currency; 

(b) securities of any kind, including debt and equity 
securities; 

(c) guarantees, letters of credit and obligations to 
reimburse; and 

(d) any asset commonly used as collateral in Nigeria; 
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.. 

:'collateral arrangement" means any margin, collateral, security arrangement or other 
credit enhancement related to or forming part of a netting agre·ement or one or more 
qualified financial contracts entered into thereunder, including-

(a) a pledge, charge or any other fonn of security interest 
in collateral, whether possessory or non-possessory; 

(b) a title transfer collateral arrangement; 

(c) a security interest collateral arrangement; and 

(d) any guarantee, letter of credit or reimbursement 
obligation by or to a party to one or more quali:qed 
financial contracts, in respect of those qualified 
financial contracts; 

"insolvent party" means the party in relation to which an insolvency proceeding under 
the laws of Nigeria has been instituted; 

"liquidator" means the liquidator, administrator, nominee, supervisor, receiver, trustee, 
conservator or other individual, person or entity which administers the affairs of an 
insolvent party during an insolvency proceeding under the laws of Nigeria; 

"netting" means the occurrence of the following -

(a) termination, liquidation or acceleration of any 
payment or delivery obligation or entitlement under 
one or more qualified fmancial contracts entered into 
under a netting agreement; 

(b) calculation or estimation of a close-out value, market 
value, liquidation value or replacement value in 
n:spect of each obligation or entitlement or group of 
obligations or entitlements terminated, liquidated or 
accelerated under paragraph (a); 

(c) conversion of any values calculated · or estimated 
under paragraph (b) into a single currency; and 

(d) determination of the net balance of the values 
calculated under paragraph (b), as converted under 
paragraph (c), whether by operation of set-off or 
otherwise; 



- ''netting agreement" means any -

(a) agreement between two parties that provides for 
netting of present or future payment or delivery 
obligations or entitlements arising under or in 
connection with one or more qualified financial 
contracts entered into under the agreement by the 
parties to the agreement (a "master netting 
agreement"); 

(b) master agreement between two parties that provides 
for netting of the amounts due under two or more 
master netting agreements (a "master-master netting 
agreement"); and 

(c) collateral arrangement related to or forming part of 
one or more of the foregoing; 

"non-insolvent party" means the party other than the insolvent party; 

"party" means a person constituting one of the parties to a netting agreement; 

"person" includes partnerships, companies, regulated entities such as banks, insurance 
companies and pension fund administ!ators1 or any _otl!e_r bgdy _corporate (jp.clucUng 
statUtory -corporations or statutory bodies) whether organised under the laws of Nigeria 
or under the laws of any other jurisdiction, and any international or regional 
development bank or other international or regional organisation; 

"qualified financial contract" means any financial agreement, contract or transaction, 
including any terms and conditions incorporated by reference in any financial 
agreement, contract or transaction, pursuant to which payment or delivery obligations 
are due to be performed at a certain time or within a certain period of time and whether 
or not subject to any condition or contingency and includes -

(a) a currency, cross-currency or interest rate swap; 

(b) a basis swap; 

(c) a spot, future, forward or other foreign exchange 
transaction; 

(d) a cap, collar or floor transaction; 

(e) a commodity swap; 

(f) a forward rate agreement; 



(g) a currency or interest rate future; 

(h) a curr.ency or interest rate option; 

(i) an equity derivative, such as an equity or equity index 
swap, equity forward, equity option or equity index 
option; 

G) a derivative relating to bonds or other debt securities 
or to a bond or debt security index, such as a total 
return swap, index swap, forward, option or index 
option; 

(k) a credit derivat.ive, such as a credit default swap, 
credit default basket swap, total return swap or credit 
default option; 

(I) an energy derivative, such as an electricity derivative, 
oil derivative, coal derivative or gas derivative; 

(m) a weather derivative, such as a weather swap or 
weather option; 

(u) a Di:111uwldth dt:tivative; 

( o) a freight derivative; 

(p) an emissions derivative, such as an emissions 
allowance or emissions reduction transaction; 

( q) an economic statistics derivative, such as an inflation 
derivative; 

(r) a property index derivative; 

(s) a spot, future, forward or other securities or 
commodities trans~ction; 

(t) a securities contract, including a margin loan and an 
agreement to buy, sell, borrow or lend securities, such 
as a securities repurchase or reverse repurchase 
agreement, a securities lending agreement or a 
securities buy or sell back agreement, including any 
such contract or agreement relating to mortgage 
loans, interests in mortgage loans or mortgage-related 



securities; 

(u) a commodities contract, including an agreement to 
buy, sell, borrow or lend commodities, such as a· 
commodit!es repurchase or reverse repurchase 
agreement, a commodities lending agreement or a 
commodities buy or sell back agreement; 

(v) a collateral arrangement; 

(w) an agreement to clear or settle securities transactions 
or to act as a depository for securities; 

(x) any other agreement, contract or transaction similar to 
any agreement, contract or transaction referred to in 
paragraphs (a) - (w) with respect to one or more 
reference items or indit:-es relating to interest rates, 
currencies, commodities, energy products, electricity, 
equities, weather, bonds and other debt instruments, 
precious metals, quantitative measures associated 
with an occurrence, extent of an occurrence, or 
contingency associated with a financial, commercial 
or economic consequence, or economic or financial 
indices JJ! m~asures of- economic JJ! .financial risk or 
value; 

(y) any swap, forward, option, contract for differences or 
other derivative in respect of, or combination of, one 
or more agreements or contracts referred to in 
paragraphs (a)- (x); and 

(z) any agreement, contract or transaction designated as 
such by the financial regulatory authority under this 
Act; 

"security interest collateral arrangement" means "security financial collateral 
arrangement" as defined in Chapter 9 (Debentures) of this Act and includes charges; 
and 

"title transfer collateral arrangement" means a margin, collateral or security 
arrangement related to a netting agreement based on the transfer of title to collateral, 
whether by outright sale or by way of security, including a sale and repurchase 
agreement, securities lending agreement, or securities buy or sell-back agreement. 



719. A financial regulatory authority may, in relation to the relevant sector it regulates, 
by notice issued under this section, designate as "qualified financial contracts" 
any agreement, · contract or transaction, or type of agreement, contract or 
transaction, in addition to those listed in this section. 

720. A qualified financial contract shall not be and shall be deemed never to have been 
void or unenforceable by reason of the Gaming Machines (Prohibition) Act or any 
other laws relating to games, gaming, gambling, wagering or lotteries. 

721. (1) The provisions of a netting agreement is enforceable in accordance with their 
terms, including against an insolvent party, and, where applicable, against a 
guarantor or oth~r person providing security for a party and shall not be 
stayed, avoided or otherwise limited by -

(a) any action ofthe liquidator; 

(b) any other provision of law relating to bankruptcy, 
reorganisation, composition with creditors, 
receivership or any other insolvency proceeding an 
insolvent party may be subject to; or 

(c) any other provision of law that may be applicable to 
an insolvent narty. snhiect to th~ conditions e0ntained 

..l_ ;, J 

in the applicable netting agreement. 

(2) After commencement of insolvency proceedings in relation to a party, the only 
obligation, if any, of either party to make payment or delivery under a netting 
agreement shall be equal to its net obligation to the other party as determined in 
accordance with the terms of the applicable netting agreement. 

(3) After commencement of insolvency proceedings in relation to a party, the only 
right, if any, of either party to receive payment or delivery under a netting 
agreement shall be equal to its net entitlement with respect to the other party as 
determined in accordance with the terms of the applicable netting agreement. 

( 4) Any power of the liquidator to assume or repudiate individual contracts or 
transactions will not prevent the termination, liquidation or acceleration of all 
payment or delivery obligations or entitlements under one or more qualified 
financial contracts entered into under or in connection with a netting agreement, 
and applies, if at all, only to the net amount due in respect of all of such 
qualified financial contracts in accordance with the terms of such netting 
agreement. 

(5) The provisions of a netting agreement which provide for the determination of a 
net balance of the close-out values, market values, liquidation values or 
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replacement values calculated in respect of accelerated or terminated payment 
or delivery obligations or entitlements under one or more qualified financial 
contracts entered into is not affected by any applicable insolvency law limiting 
the rights to set off, offset or net out obligations, payment amounts or 
termination values owed between an insolvent party and another party. 

( 6) The liquidator of an insolvent party may not avoid -

(a) any transfer, substitution or exchange of cash, 
collateral or any other interests under or in connection 
with a netting agreement from the insolvent party to 
the non-insolvent party; or 

(b) any payment or delivery obligation incurred by the 
msolvent party and owing to the non-insolvent party 
under or in connection with a netting agreement on the 
grounds of it constituting a preference by the insolvent 
party to the non-insolvent party, 

unless there is clear and convincing evidence that the non-insolvent party -

(i) made such transfer, 

(ii) incurred _ such ob!igation with actual int~nt to 
- . - hinder: delay, or defraud any entity to which the 

insolvent party was indebted or became indebted, 
on or after the date that such transfer was made or 
such obligation was incurred. 

(7) Reasonable notice to interested parties, individuals, persons or entities shall be 
required for the realisation, appropriation or liquidation of collateral under a 
collateral arrangement unless otherwise agreed by the .parties: 

Provided that this subsection is without prejudice to any applicable provision of 
law requiring that realisation, appropriation or liquidation of collateral is 
conducted in a commercially reasonable manner. 

(8) For the purposes of this section-

(a) a netting agreement is deemed to be a netting 
agreement notwithstanding the fact that the netting 
agreement may contain provisions relating to 
agreements, contracts or transactions that are not 
qualified financial contracts defined in section 718, 
provided, however, that, for the purposes of this 
section, such netting agreement shall b.e deemed to be 



a netting agreement only with respect to those 
agreements , contracts or transactions that fall within 
the definition of "qualified financial contract" in this 
Chapter; 

(b) a collateral arrangement is deemed to be a collateral 
arrangement notwithstanding the fact that such 
collateral arrangement may contain provisions 
relating to agreements, contracts or transactions that 
are not a netting agreement or qualified financial 
contracts as defined in section 718 of this Act, 
provided, however, that, for the purposes of this 
section, such collateral arrangement shall be deemed 
to be a collateral arrangement only with respect to 
those agreements, contracts or transactions that fall 
within the definition of 11netting agreement11 or 
"qualified financial contract11 as defined in section 
718 ofthis Act; and 

(c) a netting agreement and all qualified financial 
contracts entered into shall constitute a single 
agreement. 

CHAPTER 29 - MISCELLANEOUS AND SUPPL_EMENTAL 

APPLICATION OF THIS PART 

722. (1) Except as otherwise provided, Part B of this Act, applies to -

(a) all companies formed and registered under this Act; 

(b) all existing companies; 

(c) all companies incorporated, fonned or registered 
under other enactments; and 

(d) unregistered companies. 

(2) This Act does not apply to unions of workers or of employers. 

723. (1) Except as otherwise expressly provided in this Act-

(a) the provisions of this Act shall have effect 
notwithstanding anything to the contrary contained in 
the memorandum or articles of a company, or in any 
agreement executed, by it, or in any resolution passed 
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by the company in general meeting or by its board of 
directors whether the same be registered, executed or 
passed, as the case may be, before or after the 
commencement of this Act; and 

(b) any provision contained in the memorandum or 
articles, agreement or resolution as in paragraph (a) 

. shall, to the extent to which it is repugnant to the 
provisions of this Act, become or be void, as the case 
may be. 

(2) Any provision of this Act overriding or interpreting a company's articles shall, 
except as provided by this Act, apply in relation to articles in force at the 
commencement of this Act, as well as to articles coming into force thereafter, 
and shall apply also in relation to a company's memorandum as it applies in 
relation to its articles. 

724. In its application to existing companies, this Act shall apply in the same manner 

(a) in the case of a limited company, other than a 
company limited by guarantee, as if the company had 
been formed and registered under this Act as a 
company liiTiited by sh_ares; 

(b) in the case of a company limited by guarantee, as if 
the company has been formed and registered under 
this Act as a company limited by guarantee; and 

(c) in the case of a company, other than a limited 
company, as if the company had been formed and 
registered under this Act as an unlimited company: 

Provided that reference, express or implied, to the date of registration shall be 
construed as a reference to the date at which the company was registered under 
the Companies Act, 1912 as the first Nigerian enactment in respect of 
companies, or as the case may be, any enactment relating to companies 
thereafter in force in Nigeria before the commencement of this Act. 

725. This Act applies to every company registered but not formed under the Companies 
Act, 1912 referred to in section 724 of this Act or, as the case may be, any 
enactment relating to companies in force in Nigeria before the commencement of 
this Act: 

Provided that reference, express or implied, to the date of registration shall be 
construed as a reference to the .date at which the company was registered under the 

Application of Act to 
companies registered 
under former 
enactments. 

Application of Act to 
companies registered 
but not formed. 



. enactment in force in Nigeria at the date when it was registered. 

126. This Act applies to every unlimited company registered as a limited company 
- under section 52 of the Companies and Allied Matters Act, 1990 or of any 

enactment replaced by that section, as the case may be, in the same manner as it 
applies to an unlimited company registered under this Act as a limited company: 

Provided that reference, express or implied, to the date o-f registration shall be 
construed as a reference to the date at which the company was registered as a 
limited company under section 52 of the 1990 Act or any enactment replaced by 
that section, as the case may be. 

727. (1) The provisions of this Act specified in the Second Column of the Thirteenth 
Schedule to this Act (which respectively related to all bodies corporate, 
incorporated in and having a principal place of business in Nigeria, other than 
those mentioned in subsection (2) as if they were companies registered under 
this Act, but subject to any limitations menC.oned in relation to those 
provisions respectively in the Third Column of that Schedule and to such 
adaptation and modifications (if any) as may be specified by order made by 
the Minister and published in the Federal Government Gazette. 

(2) The provisions of subsection (1) shall not apply by virtue of this section to any 
body-

(a) iilcorpori:tted under any enactment other than this Act; 

(b) not formed for the purpose of carrying on a business 
which has for its objects the acquisition of gain by the 
body or by the individual members thereof; and 

(c) for the time being exempted by the direction of the 
Minister. 

(3) This section does not repeal or revoke in whole or in part any enactment or 
other instrument constituting or regulating any body in relation to which the 
said provisions are applied by virtue of this section, but in relation -to any such 
body, the operation of any such enactment or instrument shall be suspended in 
so far as it is inconsistent ·with any of the said provisions as they apply for the 
time being to that body. 

ADMINISTRATION 
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128. (1) The address of the registered or head office of a company given to the 
Commission in accordance with section 36 (2) (b) of this Act or any change 
in the address made in accordance with the provisions of this section, shall be 
the office to which all communications and notices to the company may .be 
addressed. 
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(2) Notice of any change in the address of the registered or head office of the 
company shall be. given within 14 days of the change to the Commission 
which shall record the same: 

Provided that a postal box address or a private mailbag address shall not be 
accepted by the Commission as the registered or head office. 

(3) If a company carries on business without complying with subsection (2), the 
company and each officer of the company shall be liable to a penalty 
prescribed in the regulations every day during which the company so carries 
on business. 

(4) The fact that a change ·in the address of a company is included in its annual 
return shall not be taken to satisfy the obligation imposed by this section. 

(5) Where a company incorporated before the commencement of !~is Act has 
provided an address not in accordance with this section or section 36 of this 
Act, as the case may be, it shall within 14 days after such commencement 
comply with the requirements of this section and the failure shall be an 
offence liable to a penalty as prescribed in the regulations. 

729. (1) Every company, after incorporation, shall- ·. 

(rt) pai.ril or affix, and keep painted or affixed, its name 
and registration number on the outside of every office 
or place in which its business is carried on, 111 a 
conspicuous position, in letters easily legible; 

(b) have its name engraved in legible characters on its 
seal, where the company has a seal; and 

(c) have its name and registration number mentioned ·in 
legible characters in all business letters of the 
company and in all notices, advertisements, and other 
official publications of the company, and in all bills of 
exchange, promissory notes, endorsements, cheques, 
and 9rders for money or goods purporting to be signed 
by or on behalf of the company, and in all bills or 
parcels, invoices, receipts, and letters of credit of the 
company. 

(2) If a company makes default in complying with subsection (1 ), it is liable to a 
penalty prescribed in the Regulations for everyday during which the default 
continues and every director and manager of the company are liable to the like 
penalty. 
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(3) If an officer of a company or any person on its behalf-

(a) uses or authorises the use of any seal-purporting to be 
a seal of the company where on its name is not so 
engraved, 

(b) issues or authorises the issue of any business letter of 
the company or any notice, or other official 
publication of the company, or signs or authorises to 
be signed on behalf of the company any bill of 
exchange, promissory note, endorsement, cheque or 
order for money or goods wherein its name is not 
mentioned in that manner, or 

(c) issues or authorises to be issued any bill or parcel, 
invoice, receipt, or letter of credit of the company, 
whe1.ein its name is not mentioned in the manner, 

he is liable to a penalty prescribed in the Regulations and shall further be 
personally liable to the holder of any such bill of exchange, promissory note, 
cheque, or order for money or goods, for the amount thereof, unless it is duly 
pai.d by the company. 

i30. (r) Any fee paid to the Col1111'lission before -the commencement of this Act, is Fees. 

deemed to have been validly paid under this Act. 

(2) All fees paid to the Commission, and not otherwise directed by this Act for 
payment into a particular account, shall be paid into the Consolidated Revenue 
Fund of the Federation. 

'31. (1) Any register, record, index, minute book or book of account required by this Form of register. 

Act to be made and kept by a company may be made by making entries in 
bound books or in loose leaves, whether pasted or not, or in a photographic 
film form, or may be entered or recorded by any information storage device 
that is capable of reproducing the required information in intelligible written 
form within a reasonable time, or by recording the matters in question in any 
other manner in accordance with accepted commercial usage .. 

(2) Where any such register, record, index, minute book or book of account is not 
kept by making entries in a bound book, but by some other means including 
electronic means, adequate precautions shall be taken for guarding against 
falsification and for facilitating its discovery and where default is made in 
complying with the provisions of this subsection, the company and each officer 
of the company is liable to a penalty prescribed in the regulations and where the 
offence is a continuing one, it shall, in addition be_ liable to a fine to be 



prescribed in the regulations for every day during which the default continues. 

(3) The power conferred on a company by subsection (1) to keep a register, or other 
record by recording the matters in question otherwise than by making entries in 
bound books, includes power to keep the register or other record by recording 
those matters otherwise than in legible form, so long as the recording is capable 
of being reproduced in a legible form. 

( 4) If any such register or other record of a company as is mentioned in subsection 
(2) or a register of holders of a company's debentures, is kept by the company 
by recording the matters in question otherwise than in a legible form, the duty 
imposed on the company by this Act to allow inspection of or to furnish a copy 
of the register or other record or any part of it, shall be treated as a duty to allow 
inspection of, or to furnish a reproduction of the recording or of the relevant part 
of it in a legible form. -

732. (.1) The Chief Judge of the Federal High Court or of any Court designated by an 
Act of the National Assembly as being vested with the jurisdiction to hear 
cases arising out of this Act may make rules of court for carrying into effect 
the objects of this Act so far as they relate to the winding up of companies or 
generally in respect of other applications to a·court under this Act. 

(2) For the purpose of this-section, rules made for the purpose of any enactment 
passed or made on or before, or to have effect on or after, the commencement 
of this Act- shail, on its commencement~ ensure. and-have effect where . they are 
not inconsistent with rules of court made or deemed to have been made, \lnder 
this section. 

733. (1) Every banking company, insurance company or a deposit, provident or benefit 
society shall, before it commences business, and also on the first Monday in 
February and the first Tuesday in August in every year during which it carries 
on business, submit to the Commission a statement in the form in the 
Fourteenth Schedule to this Act or as near thereto as circumstances may admit. 

(2) A copy of the statement shall be put up in a conspicuous place in the registered 
office of the company, and in every branch office or place where the business 
of the company is carried on. 

(3) Every member or creditor of the company is entitled to a copy of the statement, . 
on payment of a sum prescribed in the regulation. 

( 4) If default, is made in complying with this section, the company and every 
director and manager of the company is liable to a penalty prescribed in the 
regulation for everyday during which the default continues. · 

(5) For the purposes of this Act, a company that carries on the business of 
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insurance in common with any other business or businesses is deemed to be an 
insurance company. 

LEGAL PROCEEDINGS, ETC 

73 4. (1) All offences under this Act may be tried by a court of competent jurisdiction Prosecution of 
in the place where the offence is alleged to have been committed. offences. 

(2) Where provision is made in this Act for a criminal sanction to be imposed in 
case of an act, omission or default without reference to the default being an 
offence, or without reference to conviction in a court, as the case may be, the 

(a) reference to the act, omission or default shall be 
construed as referable to an offence; and 

(b) expression "offences" as used in this· section shall 
have effect in relation to any such 'act, omission or 
default. 

735. (1) If, on application made to a Judge of the Federal High Court in Chambers by 
the Attorney-General of the Federation, there is shown to be reasonable cause 
to believe that a person has, while an officer of a company, committed an 
offence in connection with the management of the company's . affairs and that 
t:ViuehCe oflhe cbinirtission of the oftence is to be fomid in any document in 
the possession or under the control of the company, an order may be made -

(a) authorising any person named in the order to inspect 
the documents or any of them for the purpose of 
investigating and obtaining evidence ofthe offence; or 

(b) requiring the secretary or any other officer of the 
company as may be named in the order to produce the 
said documents, to a person and at a place named in 
the order. 

(2) The provisions of subsection (1) shall apply also in relation to any document 
of a person carrying on the business of banking if they relate to the company's 
affairs, as it applies to any document in the possession or under the control of 
the company, except that no such order as is referred to in subsection (I) (b) 
shall be made by virtue of this subsection. 

(3) In this section, "document" includes an instrument on which information is 
recorded by means of letters, figures or marks. 
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136. Where a limited company is the plaintiff in an action or other legal proceedings, a Costs in actions by 
certain limited 
companies. 

- judge having jurisdict.ion in the matter may, if it appears by credible testimony that 
there is reason to believe that the company may be unable to pay the costs of the 
defendant if successful in his defence, require sufficient security to be given for 
those costs and may stay all proceedings until the security is given. 

73 7. Where proceedings are instituted under this Act against any person by the 
Attorney-General of the Federation, nothing in this Act shall be taken to require 
any person who has acted as legal practitioner for the defendant to disclose any 
privileged communication made to him in that capacity. 

738. (1) If in any proceeding for negligence, default or breach of duty or trust against 
an officer of a company or a person employed by a company as auditor, it 
appears to the Court hearing the case that the officer or person is or may be 
liable but that he has acted honestly and·· reasonably and that, having regard to 
all the circumstances of the case, including those connected with his 
appointment he ought fairly to be excused, the ·Court may relievE him, either 
wholly or partly, from liability on such terms as it may deem fit. 

(2) When any such officer or person has reasonable apprehension that a claim may 
be made against him in· respect of any negligence, default, breach of duty or 
trust, he may apply to the Court for relief, and the Court on the application 
shall have the same power to relieve him as under this section it would have 
had if it had been a court before which procee~ings _a.ga!!lst th"'t person for 
:u.egligt;Il~t:, -default, breach of duty or breach of trust had been brought. 

739. Where a person trades or carries on business under any name or title of which the 
last word or words are "Unlimited", "Limited'., "Public Limited Company" or 
"Limited by Guarantee" or their abbreviations, he is, unless duly incorporated as 
an unlimited company, a private company limited by shares, a public company 
limited by shares, or a company limited by guarantee, respectively, liable to a 
penalty prescribed in the Regulation for every day during which the name or title 
is used. 

740. The provisions of section 672 (3) of this Act which imposes a penalty for certain 
offences connected with fraudulent trading discovered on the winding up of a 
company shall extend and apply to cases where fraudulent trading is discovered in 
circumstances other than on the winding up of a company. 

741. A court imposing a fine under this Act may direct that the whole or any part 
thereof be applied in or towards payment of the costs of the proceedings, or in or 
towards rewarding the person on whose information or at whose suit the fine is 
recovered and subject to the direction, all fines under this Act shall 

. ' 
notwithstanding anything in any other enactment, be paid into the Consolidated 
Revenue Fund. 
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742. (1) The Commission may apply to the Court for directions in respect of any matter 
concerning its duties, powers and functions under this Act and; on any such 
application, the Court.may give directions and make further order as it deems 
fit in the circumstances. 

Application by the 
Commission to the 
Court for directions. 

(2) Notwithstanding the provision of subsection (1), the Commission may conduct 
enquiries with respect to the compliance with the provisions of this Act by any 
person or company. 

MISCELLANEOUS 

743. (1) The Commission may, with the approval of the Minister, by 1·egulation or 
order, published in the Federal Government Gazette, add to, delete from or 
otherwise alter the whole or any part of any of the Schedules, Tables or Forms 
prescribed or under this Act. 

(2) Until regulations, rules or orders are made under, and for the purpose of this 
Act prescdJing forms for use, the forms in force at the commencement of this 
Act shall be deemed to have been made under it and shall have effect 
accordingly. 

744. (1) If a company, having made default in complying with any provision of this Act 
requiring it to file with, deliver or send to the Cciinmission any return, account 
or other document, or to give notice to it of any matter, fails tg_ m*~ g()ocl th.e 
ddault··wh1lin14-days· after" tlie service of a notice oii the company requiring it 
to do so, the Court may, on the application of any member or creditor of the 
company or of the Commission, order the company and any officer to make 
good the default within the time as may be specified in the order. 

(2) Any order under this section may provide that all costs of or incidental to the 
application shall be borne by the company or by any officer of the company 
responsible for the default. 

(3) Nothing in this section shall be taken to prejudice the operation of any 
enactment imposing penalties on a company or its officers in respect of any 
such default. 

745. (1) The powers of a company include if they would not otherwise do so apart from 
this section power to make for the benefit of persons employed or formerly 
employed by the company or any of its subsidiaries provision in connection 
with the cessation or the transfer to any person of the whole or part of the 
undertaking of the company or subsidiary. 

(2) The power conferred under subsection (1) is exercisable even if its exercise is 
not in the best interest of the company. 
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(3) The power which a company may exercise under subsection (1) is exercised 
by the company if sanctioned-

(a) in a case not falling within paragraph (b) or (c), by a 
resolution ofthe company; 

(b) if so authorised by the memorandum or articles, a 
resolution of the directors; or -

(c) if the memorandum or articles require the exercise of 
the power to be sanctioned by a resolution other than a 
simple resolution of the company, with the sanction of 
that other resolution. 

(4) Any payment which may be made by a company under this section may, if 
made before the commencement of any winding up of the company, be m~de 
out of profits of the company which are available for dividend. 

PART C: THE LIMITED LIABILITY PARTNERSHIP 

CHAPTER 1 - NATURE OF LIMITED LIABILITY PARTNERSHIP 

746. (1) A limited liability partnership is a body corporCJ.te formed and incorporated 
-. . under th!s Act and IS a legal entity separate from the partners. 

(2) A limited liability partnership shall have perpetual succession. 

(3) Any change in the partners of a limited liability partnership does not affect the 
existence, rights or liabilities of the limited liability partnership. 

Limited iiabiiity 
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747. Any individual or body corporate may be a partner in a· limited liability Partners. 

partnership provided that an individual shall not be capable of becoming a 
partner of a limited liability partnership, if he is -

(a) of unsound mind and has been so found by a court in 
Nigeria or elsewhere; 

(b) an undischarged bankrupt. 

748. (1) Every limited liability partnership shall have at least two partners. 

(2) If at any time the number of partners of a limited liability partnership is 
reduced below two and the limited liability partnership carries on business for 
more than six months while the number is so reduced, the person, who is the 
only partner of the limited liability partnership during the time that it carries on 
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business after those six months and has the knowledge of the fact that it is 
carrying on business with him alone, is liable personally for the obligations of 
the limited liability partnership incurred during that period. 

749. (1) Every limited liability partnership shall have at leasttwo designated partners Designatedpartner. 

who are individuals and at least one of them shall be resident in Nigeria: 

Provided that in case of a limited liability partnership in which all the partners 
are bodies corporate or in which one or more partners are individuals and 
bodies corporate, at least two individuals who are partners of the limited 
liability partnership or nominees of the bodies corporate shall act as designated 
partners. 

(2) Subject to the provisions of subsection (1) -

(a) if the incorporation document-

(i) specifies who are to be designated partners, the 
persons is designated partners on incorporation, 
or 

(ii) states that each of the partners of a limited 
liability partnership is to be designated partner, 

-·· eyery §l1l~h_ pru:fn_er _is a qe_signat~d partner~ or _ 

(b) any partner may become a designated partner in 
accordance with the limited liability partnership 
agreement and a partner may cease to be a designated 
partner in accordance with the limited liability 
partnership agreement. 

(3) An individual does not become a designated partner in any limited liability 
partnership unless he has given his prior written consent to act as such to the 
limit~d liability partnership. 

(4) Every limited liability partnership shall file with the Commission the 
particulars of every individual who has given his consent to act as designated 
partner within 30 days of his appointment. 

(5) A person ceases to be a designated partner if he ceases to be a partner. 

50. Unless expressly provided otherwise in this Act, a designated partner is-

(a) responsible for the doing of all acts, matters and things as are required 
to be done by the limited liability partnership in respect of compliance of 
the provisions of this Act including filing of any document, return, 

Liabilities of designated 
partners. 



statement and other report under this Act and as may be specified in the 
limited liability partnership agreement; and 

(b) liable to all penalties imposed on the limited liability partnership for 
any contravention of those provisions. 

751. A limited liability partnership shall appoint a designated partner within 30 days of Changes in designated 

a vacancy arising for any reason and the provisions of section 749 (4) shall apply partners. 

in respect of such new designated partner: 

Provided that if no designated partner is appointed, or if at any time there is only 
one designated partner, each partner is deemed to be a designated partner. 

752. If default is made in complying with the provisions of sections 749 - 751 the 
limited liability partnership and each of its partners is liable to a penalty in the 
amount as the Commission shall specify in its regulation. 

CHAPTER 2- INCORPORATION OF LIMITED LIABILITY PARTNERSHIP 
AND INCIDENTAL MATTERS 

753. (I) For a limited liability partnership to be incorporated-

(a) two or more persons associated for carrying on a 
lawful business with a view to_ prQi;it _shall subscribe 
their names to an incorJ,o;~tion-document; and 

(b) the incorporation documents shall be filed in the 
manner and with the fees, as may be prescribed by the 
Commission from time to time. 

(2) The incorporation documents shall be m the form as prescribed by the 
Commission and shall -

(a) state the name of the limited liability partnership; 

(b) state the proposed business of the limited liability 
partnership; 

(c) statethe address ofthe registered office ofthe limited 
liability partnership; 

(d) state the name and address of each of the persons who 
partners of the limited liability partnership on 
incorporation; 

(e) state the name and addres~ of the persons who are to 
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be designated partners of the limited liability 
partnership on incorporation; 

(f) contain other information concerning the proposed 
limited liability partnership as the Commission may 
prescribe. 

(3) If a person knowingly makes a statement under subsection (2) which is false, he 
commits an offence and is liable on conviction to imprisonment for a term of 
three months or a fine as the Court deems fit or both. 

754. (1) When the requirements imposed under section 753 (1) and (2) have been Incorporation by 

complied with, the Commission shall, within 14 days - registration. 

(a) register the incorporation document; and 

(b) give a certificate that the limited liability partnership 
IS incorporated by the name specified in the certificate. 

(2) The Commission may accept the statement delivered under section 753 (2) (c) 
as sufficient evidence that the requirement imposed under section 753 (1) (a) 
has been complied with. 

(3) The certificate issued und~!. ~l!~Se2_ti.Ql1 (1 )_ (b) .sball be signed by. the 
. Corrm1ission and authenti-cated by its official seal. 

( 4) The certificate shall state -

(a) the name of the limited liability partnership given in 
the incorporation document; 

(b) the limited liability partnership's registration number; 

(c) the date of registration; and 

(d) that the Jimited liability partnership is incorporated as 
a limited liability partn~rship under this Act. 

(5) The certificate shall be prima facie evidence that the · limited liability 
partnership is incorporated by the name specified in it. 

i5. (1) Every limited liability partnership shall have a registered office to which all 
communications and notices may be addressed and where they shall be 
received. 

(2) A document may be served on a limited liability partnership, partner or 

Registered office of 
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designated partner of the partnership by sending it by post under a certificate 
of posting, registered post or by any other manner as may be prescriped, at the 
registered office or any other address specifically declared by the limited 
liability partnership for the purpose in such form and manner as may be 
prescribed. 

(3) A limited liability partnership may by resolution change the place of its 
registered office. 

( 4) Where a limited liability partnership changes the place of its registered 
address, the change shall not take effect unless notice of the change has been 
delivered to the Commission not later than 14 days after the passing of the 
resolution. 

(5) Where a limited liability partnership makes default in complying with the 
provisions of t4is section, the limited liability partnership and each partner 
shall each be liable to a penalty for every day that the default continues and 
the penalty shall be in the amount as the Commission shall specify in the 
regulations. 

756. On registration, a limited liability partnership may -

(a) sue and be sued in its name 

Cb) acquire,-own, hold and develop or dispose of property, 
whether movable or immovable, tangible or intangible; 

(c) if it decides to have one, have a common seal,; and 

(d) do and suffer such other acts and things as bodies 
corporate may lawfully do and suffer. 

Effect of registration. 

757. (1) Every limited liability partnership shall have either the words, "limited liability Name. 

partnership" or the acronym, "LLP" as the last words ofit:s name. 

(2) A limited liability partnership shall not be registered by a name which, in the 
opinion of the Commission is -

(a) undesirable; or 

(b) identical or too nearly resembles that of any other 
partnership, business name, limited liability 
partnership, body corporate, or a registered trade mark. 

758. The provisions of sections 30 and 31 of this Act are applicable in relation to the 
reservation of n~e or change of name of a limited liability partnership. 

' 
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759. Where a person carries on business under a name or title of which the words 
"Limited Liability Partnership" or "LLP" or any contraction or imitation is or are 
the last word or words, that person or each of those persons shall, unless duly 
incorporated as limited liability partnership, be liable to a penalty in the amount 
as the Commission shall specify in the regulation. 

760. (1) Every limited liability partnership shall ensure that its invoices, official 
correspondence and publications bear -

(a) the name, address of its registered office and 
registration number of the limited liability partnership; 
and 

(b) a statement that it is register~d with limited liability. 

(2) Where a limited liability partnership makes default in complying with the 
provisions of this section, the limited liability partnership and every partner 
shall each be liable to a penalty for every day the default continues in the 
amount as the Commission shall specify in the regulation. 

CHAPTER 3- PARTNERS AND THEIR RELATIONS 

761. On the incorporation of a limited liability partnership, the persons who subscribed 
their names to the incorporation documents shall be its partners and any other 
person may become a partner of the limited liability partnership in accordance 
with the limited liability partnership agreement. 

762. (1) Except as otherwise provided by this Act, the mutual rights and duties of the 
partners of a limited liability partnership, and the mutual rights and duties of a 
limited liability partnership and its partners, shall be governed by the limited 
liability partnership agreement between the partners, or between the limited 
liability partnership and its partners. 

(2) The limited liability partnership agreement and any changes, made in it shall 
be-

(a) filed with the Commission in the form and manner; 
and 

(b) accompanied by the fees as may be prescribed. 

(3) An agreement in writing made before the incorporation of a limited liability 
partnership between the pe:J;"sons who subscribe their names to the 
incorporation documents may impose obligations on the · limited liability 
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partnership if that agreement is ratified by all the partners after the 
incorporation of the limited liability partnership. 

( 4) In the absence of agreement as to any matter, the mutual rights and duties of 
the partners and the mutual rights and duties of the limited liability partnership 
and the partners shall be determined by the provisions relating to that matter 
as are set out in the Fifteenth Schedule. Fifteenth Schedule. 

763. (1) A person may cease to be a partner of a limited liability partnership in Cessation of 

accordance with an agreement with the other partners or, in the absence of partnership interest. 

agreement with the other partners as to cessation of being a partner, by giving 
a notice in writing of at least 3 0 days to the other partners of his intention to 
resign as partner. 

(2) A person shall cease to be a partner of a limited liability partnership--

(a) nn his death or dissolution of the limited liability 
partnership; or 

(b) if he is declared to be of unsound mind by a 
competent court; or 

(c) if he has applied to · be adjudged or declared as an 
insolvent. 

(3) Where a person has ceased to be a partner of a limited liability partnership (in 
this Act referred to as 11 former partner11

), the former partner is to be regarded, 
in relation to any person dealing with the limited liability partnership as still 
being a partner of the limited liability partnership unless -

(a) the person has notice that the former partner has 
ceased to be a partner of the limited liability 
partnership; or 

(b) notice that the former partner has ceased tc;> be a 
partner of the limited liability partnership has been 
delivered to the Commission. 

(4) The cessation of a partner from the limited liability partnership does not by 
itself discharge the partner from any obligation to the limited liability 
partnership, the other partners or any other person which he incurred while 
being a partner. 

(5) Where a partner of a limited liability partnership ceases to be a partner, unless 
othezwise provided in the limited liability partnership agreement, the former 
partner or a person entitled to his share as a result of death or insolvency of 



the former partner, is entitled to receive from the limited liability partnership 

(a) an amount equal to the capital contribution the former 
partner actually made to the limited liability 
partnership; and 

(b) his right to share in the accumulated profits of the 
limited liability partnership, after the deduction of 
accumulated losses of the limited liability partnership, 
determined as at the date the former partner ceased to be 
a partner. 

(6) A former partner or a person entitled to his share as· a result of death or 
insolvency of the former partner shall not have any right to interfere in the 
management of the limited liability partnership. 

764. (1) Every partner shall inform the limited liability partnership of any change in his 
name or address within 15 days of the change. 

(2) A limited liability partnership shall -

(a) where a person becomes or ceases to be a partner, file 
a notice with the Commission within 30 day~_fro_m the 
da:t'e -he beco-mes- or ceases to-be a partner; and 

(b) where there is a change in the name or address of a 
partner, file a notice with the Commission within 30 
days of the change. 

(3) A notice filed with the Commission under subsection (2)-

(a) shall be in such form and accompanied by such fees as 
may be prescribed; 

(b) shall be signed by the designated partner of the limited 
liability partnership; and 

(c) if it relates to an incoming partner, shall contain a 
statement by the partner that he consents to becoming 
a partner and signed by him. 

( 4) Where default is made by any limited liability partnership in complying with 
subsection (2), the limited liability partnership and every designated partner of 
the limited liability partnership shall each be liable to a penalty for each day 
the default continues in the amount as_ the Commission shall specify in its 
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regulations. 

(5) If any partner contravenes the provisions of subsection (1), the partner shall be 
liable to a penalty in such amount as the Commission shall specify in its· 
regulations. 

(6) A person who ceases to be a partner of a limited liability partnership may 
himself file with the Commission the notice referred to in subsection (3) if he 
has reasonable cause to believe that the limited liability partnership may not 
file the notice with the Cmrunission and in case of any such notice filed by a 
partner, the Commission shall obtain a confirmation to this effect from the 
limited liabili~y partnership unless the limited liability partnership has also 
filed such notice. · 

(7) Where no confirmation is given by the limited -liability partnership within 15 
days, the Commission shall register the notice made by a person ceasing to be a 
partner under this section. 

CHAPTER 4- EXTENT AND LIMITATION OF LIABILITY OF LIMITED 
LIABILITY PARTNERSHIP AND PARTNERS 

65. A partner ofa limited liability partnership is,. for the purpose of the business of the 
limited liability partnership, the agent of the limited liability p~rt!lership, but not 
of other -partners. . - - . . ·-

56. (1) A limited liability partnership is not bound by anything done by a partner in 
dealing with a person if the -

(a) partner in fact has no authority to act for the limited 
liability partnership in doing a particular act; and 

(b) person knows that he has no authority, does not know 
or believe him to be a partner of the limited liability 
partnership. 

(2) A limited liability partnership is liable if a partner of the limited liability 
partnership is liable to any person as a result of a wrongful act or omission on 
his part in the course of the business of the limited liability partnership or with 
its authority. 

(3) An obligation of the limited liability partnership whether arising in contract or 
otherwise, shall be solely the obligation of the limited liability p~nership. 

( 4) The liabilities of a limited liability partnership shall be met out of the property 
of the limited liability partnership. 

Partner as agent. 
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7-67. (I) A partner is not personally liable, directly or indirectly for an obligation Extentofliabilityof 

referred· to in section 766 (3) solely by reason of being a partner of the partner. 

limited liability partnership. 

(2) The provisions of section 766 (3) and subsection (1) of this section shall not 
affect the personal liability of a partner for his own wrongful act or omission, 
and a partner shall not be personally liable for the wrongful act or omission of 
any other partner of the limited liability partnership. 

768. (1) A person who by words spoken or written or by conduct, represents himself, or Holding out. 

knowingly permits himself to be. represented to be a partner in a limited 
liability partnership is liable. to any person who has on the faith of the 
representation given credit to the limited liability partnership, whether the 
person representing himself 9r represented to be a partner does or does not 
know that the representation has reached the person giving credit: 

Provided that where any credit is received by the limited liability partnership 
as a result of representation in subsection (1 ), the limited liability partnership 
shall, without prejudice to the liability of the person so representing himself or 
represented to be a partner, be liable to the extent of credit received by it or 
any financial benefit derived thereon. 

(2) Where after a partner's death the business is continued in the same limited 
liability partnership name, the continued use of thatc name or of the deceased 
partner's name as a part thereof shall not of itself make his legal representative 
or his estate liable for any act of the limited liability partnership done after his 
&~ . 

'69. (1) In the event of an act carried out by a limited liability partnership, or any of its 
partners, with intent to defraud creditors of the limited liability partnership or 
any other person, or for any fraudulent purpose, the liability of the limited 
liability partnership and partners who acted with intent to defraud creditors or 
for any fraudulent purpose shall be unlimited for all or any of the debts or other 
liabilities of the limited liability partnership: · 

Provided that where ariy act is carried out by a partner, the limited liability 
partnership is liable to the same extent as the partner unless it is established by 
the limited liability partnership that the act was carried out without the 
knowledge or the authority of the limited liability partnership. 

(2) Where any business is carried on with such intent or for such purpose as 
mentioned in subsection (1 ), eyery person who was knowingly a party to the 
carrying on of the business in the manner stated commits an offence and is 
liable on conviction to imprisonment for a term which may extend to two years 

Unlimited liability in 
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or a fine as the court deems fit or to both. 

(3) Where a limited liability partnership or any partner or designated partner or 
employee of the limited liability partnership has conducted the affairs of the 
limited liability partnership in a fraudulent manner, then without prejudice to 
any criminal proceedings which may arise under any law for the time being in 
force, the limited liability partnership and any such partner or designated partner 
or employee shall be liable to pay compensation to any person who has suffered 
any loss or damage by reason of the conduct, but the limited liability partnership 
shall not be liable if any such partner or designated partner or employee has 
acted fraudulently without the knowledge of the limited liability partnership. 

CHAPTER 5- CONTRIBUTIONS 

770. (1) A partner's contribution may consist of tangible, intangible, movable, Form of contribution. 

immovable or property or other benefit to the limited liability partnership, 
including money, promissory notes, other agreements to contribute cash or 
property, and contracts for services performed or to be petronned. 

(2) The monetary value of contribution of each partner shall be accounted for and 
disclosed in the accounts of the limited liability partnership in the manner as 
may be prescribed. 

771. (1) A obligation of a partner to contribute money, prop~rtY o!' Qth~J; qe!Jef!~ 9r to 
!JerftHiii st:tvices for a limited liability paiiriers"hfp shall be in accordance with 
the limited liability partnership agreement. 

(2) A creditor of a limited liability partnership, which extends credit or otherwise 
acts in reliance on an obligation described in that agreement, without notice of 
any compromise between partners, may enforce the original obligation against 
such partner. 

CHAPTER 6 -FINANCIAL DISCLOSURES 

Obligation to 
contnhute~ -

'72. (I) The limited liability partnership shall maintain such proper books of account as Maintenance of books 

may be prescribed relating to its affairs for each year of its existence on cash of accounts, other 

basis or accrual basis and according to double entry system of accounting and records and audit, etc 

shall maintain the same at its registered office for such period as may be 
prescribed. 

(2) Every limited liability partnership shall, within six months from the end of 
each financial year, prepare a statement of account and solvency for the 
financial year as at the last day of the financial year in such form as may be 
prescribed, and the statement shall be signed by the designated partners of the 
limited liability partnership. 



(3) A limited liability partnership shall file within the prescribed time, the 
Statement of Account and Solvency prepared under subsection (2) with the 
Commission every year in the form and manner and accompanied by the fees 
as may be prescribed. 

(4) The accounts of limited liability partnerships shall be audited in accordance 
with such rules as may be prescribed and the Minister may, by regulation, 
exempt any class or classes of limited liability partnerships from the 
requirements of this subsection. 

(5) Where default is made in complying with the provisions of this section, the 
limited liability partnership and each designated partner of the limited liability 
partnership shall each be liable to a penalty in such amount as the Commission 
shall specify·in its regulations. 

773. (1) A limited liability partnership shall file an annual return with the Commission Annual return. 

within 60 days of closure of its financial year in the form and manner: and 
ac..:ompanied by such fee as may be prescribed. 

(2) Where default is made in complying with the provisions of this section, the 
limited liability partnership and each designated partner. of the limited liability 
partnership shall each be liable to a penalty in such amount as the Commission 
shall specify in its regulations. 

774. (1) Unless otherwise provided in the limited liability partnership agreement, the Partner'stransferable 

rights of a partner to a share of the profits and losses of a limited liability interest. 

partnership and to receive distributions in accordance with the limited 
liability partnership agreement are transferable either wholly or in part. 

(2} The transfer of any right by any partner under subsection (1) does not by itself 
cause the disassociation of the partner or a dissolution and winding up of the 
limited liability partnership. 

(3) The transfer of a right under this section does not, by itself, entitle the 
transferee or assignee to participate in the management OJ,' conduct of the 
a~tivities of the limited liability partnership, or grant access to information 
concerning the transactions of the limited liability partnership. 

CHAPTER 8- INVESTIGATION 

'75. (1) Where a court, by order, declares that the affairs of a limited liability Investigation ofthe 

partnership ought to be investigated, the Commission shall appoint one or affairs oflimited 

more competent persons as inspectors to investigate the affairs of a limited liability partnership. 

liability partnership and to report thereon in such manner as it may direct. 



(2) Notwithstanding the provisiOns of subsection (1), the Commission may 
appoint one or more competent persons as inspectors to investigate the affairs 
of a limited liability partnership and to report on them in such manner as it 
may direct. 

(3) The appointment of inspectors under subsection (2) may only be made if-

(a) at least one-fifth of the total number of partners of the 
limited liability partnership make an application along 
with supporting evidence and security amount as may 
be prescribed; 

(b) the limited liability partnership makes an application 
that the affairs of the limited liability partnership ought 
to be investigated; or 

(c) in the opinion of the Commission, there are 
circumstances suggesting -

(i) that the business of the limited liability 
partnership is being or has been conducted with 
an intent to defraud its creditors, partners or any 
other person, or otherwise for a fraudulent 9r 
unlaWful purpose, 

(ii) that the business of the limited liability 
partnership is being or has been conducted in a 
manner oppressive or unfairly prejudicial to 
some or any of its partners, or that the limited 
liability partnership was fanned for any 
fraudulent or unlawful purpose, 

(iii) that the affairs of the limited liability 
partnership are not being conducted in line with 
the provisions of this Act, or 

(iv) that, on receipt of a report of the Commission 
or any other investigating or regulatory agency, 
there are sufficient reasons to show that the 
affairs of the limited liability partnership ought 
to be investigated. 

6. An application by the · partners of the limited liability partnership under sec.tion Application by partners 

775 (3) shall be supported by such evidence as the Commission may require for the for investigation. 

purpose of showing that the applicants ha~e good reason for requiring the 



investigation and the Commission may, before appointing an inspector, require the 
_ applicants to give security, of such amount as may be prescribed, for payment of 

costs of the investigation. 

T!-7. No firm, body corporate or other association shall be appointed as an inspector. 

778. (1) If an inspector appointed by the Commission to investigate the affairs of a 
limited liability partnership thinks it necessary for the _ purposes of his 
investigation to also investigate the affairs of an entity which has been 
associated in the past or is presently associated with the limited liability 
partnership or any present or former partner or designated partner of the limited 
liability partnership, the inspector shall have the power to do so and shall report 
on the affairs of the other entity or partner or designated partner, so far as he 
thinks that the results of his investigation are relevant to the investigation of the 
affairs ofthe limited liability partnership. 

(2) In the case of any entity or partner or designated partner referred to in 
subsection (1 ), the inspector shall not exercise the power of investigating into, 
and reporting on, its or his affairs without obtaining the prior approval of the 
Commission. 

(3) Before giving approval under this subsection, the Commission shall give the 
entity, partner or designated partner a reasonable opportuni~ t() _SllQW C~l!Se 
why lhe approval -should riot he-accorded. ·· -· · · --- --· · -

79. (1) The designated partner and partners of the limited liability partnership shall -

(a) preserve and produce before an inspector or any 
person authorised by him in that behalf with the or 
approval of the Commission, all books and papers of, 
or relating to, the limited liability partnership or the 
other entity, as the case may be, which are in their 
custody or power; and 

(b) give the inspector all assistance in connection with the 
investigation which they are reasonably able to give. 

(2) The inspector may, with the previous approval of the Commission, require any 
entity, other than an entity referred to in subsection (1), to furnish such 
information to, or produce such books and papers before him or any person 
authorised by him in that behalf, with the previous approval of the 
Commission, as he may consider necessary, if the furnishing of such 
information or the production of such books and papers is relevant or necessary 
for the purposes of his investigation. 
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into the case, and after hearing any witnesses who may be produced against 
or o~ behalf of the alleged offender or any statement which may be offered 
in defence, the Court may punish the offender in like manner as if he had 
been guilty of contempt of the court. 

(5) The notes of any examination under subsection (4) shall be written and signed 
by the person whose examination was made on oath and a copy of such notes 
shall be given to the person so examined on oath and thereafter be used as 
evidence by the inspector. 

780. (1) Where in the course of investigation, the inspector has reasonable ground to Seizure of documents 
believe that the books and papers of, or relating to, the limited liability by inspector. 

partnership, other entity, partner or designated partner of such limited liability 
partnership may be destroyed, mutilated, altered, falsified or secreted, the 
inspector may make an application to the Court having jurisdiction, for an 

tnJer for the seizure of such books and papers. 

(2) After considering the application and hearing the inspector, if necessary, the 
court may, by order, authorise the inspector to -

(a) enter, with such assistance, as may be required, the 
place or places where such boo~s an~ p~p_ers _ar~ k~p}; ..... 

(b) search that place or those places in the manner 
specified in the order; and 

(c) seize books and papers which the inspector considers 
necessary for the purposes of his investigation. 

(3) The inspector shall keep in his custody the books and papers seized under this 
section for such period not later than the conclusion of the investigation as he 
considers necessary and thereafter shall return the same to the concerned entity 
or person from whose custody or power they were seized and inform the court of 
such return, provided the books and papers shall not be seized for a continuous 
period of more than six months and the inspector may, before returning the books 
and papers as, place identification marks on them or any part thereof. 

:1. (1) The Inspector may, and if so directed by the Commission, make interim reports Inspector's report. 

to the Commission, and shall, on the conclusion of the investigation, make a 
final report to the Commission and any such report shall be printed. 

(2) The Commission -

(a) shall forward a copy of any report other than an 



interim report, made by the inspectors to the limited 
liability partnership at its registered office, and also to 
any other entity or person dealt with or related to the 
report; and 

(b) may, if it deems fit, furnish a copy of the report, on 
request and on payment of the prescribed fe~, to any 
person or entity related to or affected by the report. 

782. (1) If, from any report made un<;ier section 781 of this Act, it appears to the 
Commission that any civil proceedings ought in the public interest to be 
brought by the limited liability partnership or anybody corporate, the 
Commission may itself bring such proceedings in the name and on behalf of 
the limited liability partnership or the body corporate. 

(2) The Commission shall indemnify the body corporate against any cost or 
expenses incurred by it in or in· connection with proceedings brought under 
this section, and any cost or expenses so incurred shall, if not otherwise 
recoverable, be defrayed out of the Consolidated Revenue Fund. 

'83. (1) If, from any report made under section 781 of this Act, it appears that a person 
has been convicted of an offence for which he is criminally liable, the report 
shall be referred to the Attorney-General of the Federation. 

(2) \Vhcrc the -Attomey.:Gent:Ia.iL of i.ht:-·Feaetaf1d:tf considers ·mat -the-case ret'e!red ·· 
to him is one in which a prosecution ought to be instituted, he shall direct 
action accordingly, and all past and present officers and agents of the limited 
liability partnership or other body corporate, as the case may be, other than the 
defendant in the proceedings, shall give _ all assistance in connection with the 
prosecution which they are reasonably able to give. 

(3) Where, from any report made under section 781 of this Act, it appears to the 
Commission that proceedings ought, in the public interest, to be brought by any 
body corporate dealt with by the report for the recovery of damages, in respect 
of fraud, misfeasance or other misconduct in connection with the promotion or 
formation of that body corporate or the management of its affairs, or for the 
recovery of any property of the body corporate which has been misapplied or 
vvrongfully retained, it may refer the case to the Attorney- General of the 
Federation for his opinion as to the bringing of proceedings for that purpose in 
the name of the body corporate if proceedings are brought, all past and present 
officers and agents of the limited liability partnership or other body corporate 
as the case may be, other than the defendants in proceedings, to give him all 
assistance in connection with the proceedings which they are reasonably able to 
giVe. 

(4) Cost and expenses incurred by a body corporate in or in connection with any 
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proceedings brought by it under subsection (3) shall, if not otherwise 
recoverable, be defrayed out of the Consolidated Revenue Fund. 

784. If, in the case of a body corporate liable to be wound up under this Act, it appears 
to the Commission from a report made by an inspector under section 781 of this 
Act that it is expedient in the public interest that the body corporate should be 
wound up, the Cqmmission may, unless the body corporate is already wound up by 
the court present a petition for it to be wound up if the Court deems it just and 
equitable to do so. 

785. (1) The expenses of, and incidental to, an investigation by an inspector appointed 
by the Commission under the foregoing provisions of this Act, shall be 
defrayed in the first instance out of the Consolidated Revenue Fund, but the 
following persons shall, to the extent mentioned, be liable to repay -

(a) any person who is convicted in . a prosecution 
instituted, as a result of the investigation report by the 
Attorney-General of the Federation, or who is or.dered 
to pay damages or restore any property in proceedings 
brought by virtue of section 783 (3) of this Act, may 
in the same proceedings be ordered to pay the said 
expenses to such extent as specified in the order; 

(b) a body corporate in whose name procee.Q!ng~_ . ~~
- . ototighC as aforesaid. is .. iTable--to -the extent of the 

amount or value of any sums or property recovered by 
it as a result of those proceedings; 

(c) unless as the result of the investigation a prosecution 
is instituted by the Attorney-General of the 
Federation, the applicants for the investigation, where 
the inspector was appointed under section 775 (3) of 
this Act, shall be liable to such extent, if any, as the 
Commission may direct, and any amount for which a 
body corporate is liable by virtue of paragraph (b), 
shall be a first charge on the sums or property 
mentioned in that paragraph. 

(2) For the purposes of this- section, any costs or expenses incurred by the 
Commission in or in connection with proceedings brought by virtue of section 
781 (2) of this Act, shall be treated as expenses of the investigation giving rise 
to the proceedings. 

(3) Expenses to be defrayed by the Commission under this section shall, so far as 
not recovered thereunder, be paid out of the Consolidated Revenue Fund. 

Power of Commission 
to present winding-up 
petition. 

Expenses of 
investigation. 



786. Where a limited liability partnership is liable to be wound up under this Act or 
any other law for the time being in force, it appears to the Commission from a 
report under section 781 that it is expedient to do so, the Commission may, unless 
the limited liability partnership is already being wound up by the court, cause to 

- be presented to the court by any person authorised by the Commission in that 
behalf, a petition for the winding up of the limited liability partnership on the 
ground that it is just and equitable that it should. be wound up. 

787. A copy of the report of any inspector or inspectors appointed under the provisions 
of this Act, authenticated in such manner, as may be prescribed shall be 
admissible in any legal proceeding as evidence in relation to any matter contained 
in the report. 

CHAPTER 9- FOREIGN LIMITED LIABILITY PARTNERSHIP 

Application for winding 
up of limited liability 
partnership. 

Inspector's report to be 
evidence. 

788. (1) A foreign limited liability partnership which before or after the commencement Foreign limited liability 
of this Act was incorporated outside Nigeria, and having the intention of partnerships. 

carrying on business in Nigeria, shall take all steps necessary to be 
incorporated as a separate entity in Nigeria for that purpose, but until so 
incorporated, the foreign limited liability partnership shall not carry on 
business in Nigeria or exercise any of the powers of a corporate body 
registered under this Act and shall not have a place of business or an address 
for service of documents or processes in Nigeria for any purpose other than 
the receipt of notices and other doc':l_tnenJ~, as Il1'!tter~ preliminary. _to _ 

- incor_porafion -uncter ·nus AcE ·· 

(2) The Minister may, by regulation, exempt a foreign limited liability partnership 
from the requirement of incorporation under subsection (1 ). 

CHAPTER 10- WINDING UP AND DISSOLUTION 

89. The winding up of a limited liability partnership may be either voluntary or by the 
Court and limited liability partnership, so wound up may be dissolved. 

90. A limited liability partnership may be wound up by the Court if-

(a) all the partners decide that the limited liability 
partnership be so wound up by the Court; 

(b) for a period of more than six months, the number of 
partners of the limited liability partnership falls below 
two; 

(c) the limited liability partnership is unable to pay its 
debts; 

Winding up and 
dissolution. 

Circumstances in which 
limited liability 
partnership may be 
wound up by the Court. 



(d) the limited liability partnership has acted against the 
interests of the sovereignty and integrity of Nigeria or 
against her security or public order; 

(e) the limited liability partnership has made a default in 
filing with the Commission, the Statement of Account 
and Solvency or annual return for any 1 0 consecutive 
financial years; or 

(f) the Court is of the opinion that it is just and equitable 
that the limited liability partnership be wound up. 

CHAPTER 11 -MISCELLANEOUS 

791. (1) A person with significant control over a limited liability partnership shall Disclosure of 

within seven days of becoming such a person, indicate to the limited ·liability significant control in a 

partnership in writing the particulars of such control. limited liability 
partnership. 

(2) A limited liability partnership after receiving or coming into possession of the 
information required under subsection ( 1 ), shall, not later than one month 
fi.·om the receipt of the information or any change therein, notify the 
Commission of that information, provided that a company. shall in every 
annual return, disclose the information required under subsection (1) m 
respect of the year for which the return is made. 

(3) The Commission shall maintain a register of persons with significant control 
in which it shall enter the information received from the limited liability 
partnership or any change therein under subsection (2). 

(4) A limited liability partnership shall inscribe against the name of every member 
in the register of members, the information received in pursuance of the 
requirements of this section. 

( 5) If default is made by any person or limited liability partnership in complying 
with subsections (1 ), (2) and ( 4), the person or limited liability partnership and 
each officer of the limited liability partnership is liable to such fines as ·the 
Commission may prescribe by regulation for every day during which the 
default continues. 

(6) If default is made by any partner in complying with subsection (1) or in 
purported compliance, makes any statement which he knows to be false in a 
material particular or recklessly makes any statement which is false, he 
commits an offence and is liable to a term of imprisonment for six months or a 
fine as the court deems fit. 

(7) If default is made by ~ny limited liability partnership m complying with 



subsection (3 ), the limited liability partnership and each officer of the limited 
liability p,artnership is liable to a penalty in such amount as the Commission 
shall speCify in its regulations for every day during which the default 
continues. 

792. A partner may lend money to and transact other business with the limited liability 
partnership and has the same rights _ and obligations with respect to the loan or 
other transactions as a person who is not a partner. 

793. Where the Commission has reasonable cause to believe that a limited liability 
partnership is not carrying on business or operation, in accordance with the 
provisions of this Act, the name of limited liability partnership may be struck off 
the register of limited liability partnerships in accordance with the procedures 
provided under section 692 of this Act. 

794. The Commission may make rules or regulations concerning any of the following 
matters-

(a) the fees to be paid to the Commission under this Part; 

(b) the duties or additional duties to be performed by the 
Commission for the purposes of this Part; 

(c) the forms to be used for the purposes of this P~; _an~ __ 

(d) generally the conduct and regulation of registration 
under this Part and any matter incidental thereto. 

PART D - THE LIMITED PARTNERSHIP 

CHAPTER 1- NATURE OF LIMITED PARTNERSHIP 

Business transactions of 
partner with limited 
liability partnership. 

Power of Commission 
to strike defunct limited 
liability partnership off 
register. 

Power to make rules. 

~ 5 . (1) Limited partnerships may be formed in the manner and subject to the Constitution oflimited 

conditions set out in this Part. partnerships. 

(2) A limited partnership shall not consist of more than 20 persons. 

(3) A limited partnership shall consist of one or more persons called general 
partners, who shall be liable for all debts and obligations of the firm, and one 
or more persons called limited partners. 

(4) Each limited partner shall at the time of entering into the partnership 
contribute, or agree to contribute, thereto a sum or sums as capital or property 
valued at a stated amount and shall not be liable for the debts of obligations of 
the firm, beyond the amount so contributed or agreed to be contributed: 



Provided that a limited partner shall is not under obligation to contribute any 
capital or property to the partnership where the partners have so agreed in 
writing. 

(5) Unless otherwise agreed in writing by the partners, a limited partner shall not, 
during the continuance of the partnership, either directly or indirectly, draw 
out or receive back any part of his contribution and if he draws, out or 
receives back any such part, is liable for the debts and obligations of the 
partnership up to the amount so drawn qut or received back. 

796. An individual or body corporate may be a partner in a limited partnership: Partners in a limited 
Provided that an individual shall not become a partner of a limited partnership, if partnership. 

he is-

(a) of unsound mind and has been so found by a court in 
Nigeria or elsewhere; or 

(b) an undischarged bankrupt. 

CHAPTER 2- REGISTRATION OF LIMITED PARTNERSHIP AND 
INCIDENTAL MATTERS 

797. (1) A partnership carrying on business as a limited partnership must be registered Limitedpartnershipto 
as such in accordance with the provisions of this Part. be registered. 

(2) A partnership not registered as prescribed in subsection (1) shall be deemed to 
be a general partnership and every limited partner shall be deemed to be a 
general partner. 

798. (1) An application for registration as a limited partnership shall be in the form as Application for 
prescribed by the Commission and shall - registration. 

(a) specify the name under which the limited partnership 
is to be registered; 

(b) be signed or otherwise authenticated by or on behalf 
of each partner, and 

(c) include a statement containing the details listed m 
subsection (2). 

(2) The application for registration of a limited partnership shall include a statement 
signed by the partners which shall contain-

(a) the name of the limited partnership; 



- ' 

(b) the general nature of the business; 

(c) the principal place of business; 

(d) the full name and address of each general partner 

(e) the full name and address of each limited partner; 

(f) the term if any, for which the partnership is entered 
into and the date of its commencement; 

(g) a statement that the partnership is limited and the 
description of every limited partner as such; and 

(h) the sum contributed, or agreed to be contributed by 
each limited partner and whether paid, or to be paid in 
cash or in another specified form. · 

799. (1) When the requirements imposed by section 79 8 (1) and (2) have been complied Certificate of 
with, the Commission shall, - registration. 

(a) register the limited partnership; and 

(~)issue_ ~ certificate_ q_fregi~tr.f~ti<m. _ 

(2) The certificate shall be signed by the Commission and authenticated by his 
official seal. 

(3) The certificate shall state-

(a) the name of the limited partnership given m the 
application for registration; 

(b) the limited partnership's registration number; 

(c) the date of registration; and 

(d) that the limited partnership is registered as a limited 
partnership under -this Act. 

(4) The certificate shall be prima facie evidence that a limited partnership carne 
into existence on the date of registration. 

00. (1) If during the continuance of a limited partnership any change is made or occurs Registration ofchanges 
in the - in partnership. 



(a) firm, 

(b) general nature of the business, 

(c) principal place of business, 

(d) partners or the name of any partner, 

(e) terms or character of the partnership, 

(f) sum contributed or to be contributed by any limited 
partner, or 

(g) liability of any partner by reason of his becoming a 
limited partner instead of a general partner or a 
general partner instead of a limited partner, 

a statement signed by the firm specifying the nature of the change shall within 
seven days be delivered to the Commission. 

(2) If default is made in compliance with the requirements of this section, each of 
the general partners is liable to a fme as shall be prescribed by the 
·Commission in its regulations. 

fdf (ij Not.lce of any arrangement or-transaction under which a person will cease to be 
a general partner in a firm and will become a limited partner in that firm or 
under which the share of a limited partner in a firm will be assigned to any 
person shall, be filed with the Commission within five days of such change. 

(2) Until the notice of the arrangement or transaction referred to in subsection (I) 
is filed with the Commission, the arrangement or transaction shall for the 
purposes of this Part, be deemed to be of no effect. 

(3) If default is made in compliance with the requirements of subsection (1 ), each 
of the general partners is liable to a fine. as shall be prescribed by the 
Commission in its Regulations .. 

Notice of change in 
status of general partner 
or assignment of share 
of limited partner. 

02. The name of a limited partnership must end with the words "limited partnership'' Name of limited 

(upper or lower case, or any combination), or the abbreviation "LP" (upper or partnership. 

lower case, or any combination, with or without punctuation). 

03. The provisions of section 30 (Change of Name) and Section 31 (reservation of Reservation of name 
name) of this Act shall be applicable in relation to the reservation of name and and change ofname of 
change of name of a limited partnership. limited partnership. 

)4. Where any person or persons carry on business under any name or title of which 
Penalty for improper · 



the words "Limited Partnership" or "LP" or any contraction or imitation thereof is 
or are the last word or words, that person or each of those persons shall, unless 
duly registered as limited partnership, be liable to a penalty in such amount as the 
Commission shall specify in its regulations. 

805. The Commission shall keep at the registry, in proper books to be provided for the 
purpose, a register and index of all the limited partnerships registered and of all 
statements registered in relation to such partnerships. 

806. (1) A limited partner shall not take part in the management of the partnership 
business and shall not have power to bind the firm provided that -

(a) a limited partner may by himself or his agent, at any 
time inspect the books of the firm and examine the 
state and prospects of the partnership business and 
advise with the partners thereon; and 

(b) if a limited partner takes part in the management of 
the partnership business, he is liable for all debts and 
obligations of the firm incurred while he takes part in 
the management, as though he were a general partner. 

(2) A limited partnership shall not be dissolved by the death or bankruptcy of a 
limited partner and the lunacy of a limited partner~l!~- ~~LQ~ ~ __ grQ_up.g __ fQ_r Jhe 

-uissolutton of flie paib:lefs1iip --6y 1iie -courCilliiess the lunatic's share cannot be 
otherwise ascertained and realised. 

(3) In the event of the dissolution of a limited partnership its affairs shall be wound 
up by the general partners unless the Court orders otherwise. 

(4) Subject to any agreement, express or implied, between the partners -

(a) any difference arising as to ordinary matters connected 
with the partnership business may be decided by a 
majority of the general partners; 

(b) a limited partner may, with the consent of the general 
partners, assign his share in the partnership and upon 
such an assignment the assignee shall become a limited 
partner with all the rights ofthe assignor; 

(c) the other partners shall not be entitled to dissolve the 
partnership by reason of any limited partner suffering 
his share to be charged for his separate debt; 

(d) a person may be ~ntroduced as a partner without the 

use of words "limited 
p~nership" or "LP". 
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consent of the existing limited partners; and 

(e) a limited partner shall not be entitled to dissolve the 
partnership by notice. 

807. The provisions of Part C of this Act relating to limited liability partnerships shall 
apply to limited partnership except so far as they are inconsistent with the express 
provisions of this Part. 

Application of Part C. 

808. Subject to the provisions of this Act, the provisions of the Partnership Act 1890, 
except so far as they are inconsistent with the express provisions of this Act, shall 
apply to limited partnerships. 

809. (I) A person may inspect the statements filed by the Commission upon payment of 
such fees as maybe prescribed by the Commission in its regulations and any 
person may require a certificate of the registration of a limited partnership or. a 
copy of an extract from any registered statement, to be certified by the 
Registrar. 

(2) A certificate of registration or a copy of an extract from any statement 
registered under this Part, if duly certified to be a true copy under the hand of 
the Registrar, whom it shall not be necessary to prove to be the Registrar shall, 
in all legal proceedings, civ.il or criminal, and in all cases be received in 
evidence. 

81 0. If any statement required to be furnished under this Part of this Act contains any 
matter which is false to the knowledge of any person signing it, such person 
commits an offence and is liable on conviction to imprisonment for a term of not 
more than one year or a fine as the Court deems fit and in addition, he shall be 
liable to pay such additional fines as the Commission may specify by regulation. 

PARTE: BUSINESS NAMES 

CHAPTER 1 -ESTABLISHMENT OF BUSINESS NAMES REGISTRY, 
APPOINTMENT AND FUNCTIONS OF HEAD OF OFFICE AND OTHER 

OFFICERS 

i 11. There shall be established in each State of the Federation, a registry of business 
names where there shall be kept a register in the prescribed form in which shall be 
entered such matters as are required by this Act or any regulation made under it to 
be entered in it. 

12. ( 1) The Registrar-General appointed under section 9 of this Act shall be the 
Registrar of Business Names. 

(2) Suitable staff of the Commission may be appointed from time to time to be 
head of office and other officers of the Business Names Registry in each S.tate 

Law as to private 
partnerships to apply 
where not excluded by 
this Act. 

Inspection, etc. l:lf 
document: 
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of the Federation as may be necessary for the administration of this Part of 
this Act. 

813. (1) The Registrar shall cause business names to be registered in accordance with 
the provisions of this part of this Act. 

(2) For the purpose of the registration under this Part, of the business names of a 
firm, ·individual or corporation at any of the offices for business names, any 
head of office may, subject to any direction that the Commission may give, 
perform any act or discharge any duty which the Registrar may lawfully 
perform or discharge or is required by this Act to perform or discharge, and, 
subject to that, any reference in this Part to the Registrar, unless the context 
otherwise admits, shall accordingly be deemed to include a reference to a head 
of office. -

(3) Without prejudice to the generality of the foregoing provisions of subsection 
(1), a head of office may be assigned to the Business Names Registry in a 
State for the purpose of registering business names and keeping a register of 
business names. 

CHAPTER 2- REGISTRATION OF BUSINESS NAMES 

Functions of the head 
of office. 

814. (1) Every individual, firm or Corporation having a place of business in Nigeria Registration of business 

and carrying on business under a business name sl.u~J]_ b.~ r.~gi!5.tiT~_4 in the . names. - ·m.a:nn.er-providecfin-tiiis-Fardf-=--- - -- - - --- ---

(a) in the case of a firm, the name does not consist of the 
true surname of all partners without any addition other 
than the true forenames of the individual partners or 
the initials of such forenames; 

(b) in the case of an individual, the name does not consist 
of his true surname without any addition other than his 
true forenames or the initials thereof; or 

(c) in the case of a company, whether or not registered 
under this Act, the name does not consist of its 
corporate name without any addition. 

(2) Notwithstanding subsection (1) where-

(a) the addition merely indicates that the business is 
carried on in succession to a former owner of the 
business, that addition shall not of itself render 
registration necessary; 



(b) two or more individua] partners have the same 
surname, the addition of an "s" at the end of that 
surname shall not of itself render registration 
necessary; and 

(c) the business is carried on by a receiver or manager 
appointed by any court, registration shall not be 
necessary. 

815. (1) Every individual, firm or company required under this Act to be registered Procedure for 
shall, within 28 days after the individual, firm or corporation commences the registration. 

business in respect of which registration is required, furnish to the Registrar at 
the registry in the State in which the principal place of business of the 
individual, firm or company is situated, a statement in writing· in the 
prescribed form, signed as required by this section and containing the 
following particulars -

(a) the business name or, if the business is carried on 
under two or more business names, each of those 
business names; 

(b) the general nature of the business; 

(c) the full postal address __ <?f _Ql~ _prinGiPa.l pl.a~e of 
- -buSiness; --- - - ---- ----- - ·-

(d) the full postal address of every other place of 
business; 

(e) where the registration to be effected is that of a firm 

(i) the present forenames and surname, any former 
forenames or surname, the nationality and, if that 
nationality is not the nationality of origin, the 
nationality of origin, the age, the sex, the usual 
residence and any other business occupation of 
each of the individuals who are partners; and 

(ii) the corporate name and registered office of such 
company which is a partner; 

(f) where the registration to be effected is that of an 
individual, the present forenames and surname, any 
former forenames or surnames, the nationality and, if 
that nationality is not the nationality of origin, the 



(3) The inspector may keep in his custody any books and papers produced under 
subsections (1) or (2) for 30 days and thereafter shall return the same to the 
limited liability partnership, other entity or individual by whom or on whose 
behalf the books and papers are produced: 

Provided that the inspector may call for the books and papers if they are 
needed again and that if certified copies of the books and papers produced 
under subsection (2) are furnished to the inspector, he shall return those books 
and papers to the entity or person concerned. 

( 4) An inspector may -

(a) examine on oath -

(i) any of the persons referred to in subsection (1 ), 

(ii) with the prior approval" of the Commission, any 
other person in relation to the affairs of the 
limited liability partnership or any other entity, as 
the case may be; and 

(b) administer an oath accordingly and for that purpose 
may require any of those persons to appear before him 
personally; 

(c) if any person fails without reasonable cause or refuses 
to-

(i) produce before an inspector or any person 
authorised by him in that behalf, with the prior 
approval of the Commission, any book or 
paper which it is his duty under subsections ( 1) 
or (2) to produce, 

(ii) furnish any information which ts his duty 
under subsection (2) to furnish, 

(iii) appear before the inspector personally when 
required to do so under this subsection or to 
answer any question which is put to him by the 
inspector under that subsection, or 

(iv) to sign the notes of any examination, 

the inspector shall certify the refusal in writing and apply to the Court for 
contempt proceedings against the person, the Court may thereupon enquire 



nationality of origin, the age, the sex, the usual 
residence and any other business occupation of the 
individual; 

(g) where the registration to be effected is that of a 
company, the name and registered office of the 
company; and 

(h) the date of commencement of the business, whether 
before or after the coming into operation of this Act. 

(2) Where the registration to be effected is that of an individual or a firm, some or 
all of whose partners are individuals, there shall be submitted to the Registrar 
copies of the passport photographs of the individual certified in a manner 

·required by the Registrar. 

(3) Where the registration to be effected is that of a firm or individual carrying on 
business on behalf of another individual, firm or corporation whether as nominee 
or trustee, the statement required by subsection (1) to be furnished shall contain 
the following particulars in addition to the particulars required by that subsection 

(a) the present forenames and surname, any former 
forenames or surname, the nationali!Y. ~d~ jf ~h~t 
nationality . is nor · the---nationa:iiiy-- of origin, the 
nationality of origin and the usual residence of each 
individual on whose behalf the business is carried on; 
and 

(b) the name of each firm or corporation on whose behalf 
the business is carried on. 

(4) Where the registration to be effected is that of a firm or individual carrying on 
business as general agent for any concern carrying on business outside Nigeria 
and not having a place of business in Nigeria, 'the statement required by 
subsection (1) to be furnished sha_ll, in addition to the particulars required by 
that subsection, state the name and full postal address of each such concern, 
provided that in the case of a firm or individual carrying on business as 
general agent for three or more such concerns, it shall be sufficient to state the 
fact that the business is so carried on and the countries in which the concerns 
carry on business .. 

(5) A statement furnished in accordance with subsections (1)- (4) shall in the case 
of a -

(a) statement furnished by an individual, be signed by 



.... 

him; 

(b) statement furnished by a fir$, be signed by eac.h 
individual who is a partner anti by a director or the 

I 
secretary of each Corporation wpich is partner; and 

(c) corporation, be signed by a direJtor or the secretary: 

I 
Provided that, if the statement is accpmpanied by a statutory declaration 
made by any person to the effect tha~ he is a partner of the firm or is a 
director or the secretary of a corporatiqn which is a partner oflthe firm, the 
statement may be signed by that person ~lone. I 

. I 
! 

(6) A statement furnished in accordance with !subsections (1) - (4) b.y rn individual 
who is a minor or by a firm of which o* cif the partners is a m!inor shall, in 
addition to the requirements of subsectio~ (1 ), be signed by a mabistrate, legal 
practitioner or police officer of, or above ithe rank of Assistant S~perintendent 
ofPolice. i 

I 

(7) If an individual, firm or corporation makes default in complying with the 
provisions of this section, the individuaiJ corporation or every ~artner in the 
firm commits an offence and is liable on bonviction to a fine pre~cribed in the 
Commission's regulations for every day iduring which the default continues, 

__ -~~-t~l.:_C~~:!__~~!ll_<:~::_a st!!~ment of th;e reg~ire~-R-art~c~~rs tQ_jbe f!.!Illished 
- -- - ---· to tne Kegistrar wTihm such trme as may bt specified m the order. 1 

816. (1) On receipt by the Registrar of the sta~ement of particulars re~uired to be 
furnished under section 815 of this Act, he shall, subject to subseption (2) and 
to the provisions of any regulations ma4 under this Act, cause ~o be entered 
in the register the business name of the individual, company or firm and file 

I I 
the statement. ! 1 

(2) The Registrar shall add to the business nlne in the register the ~dentification 
letters of the State which shall be in bracRets at the end of the bu~iness name, 
and these shall form part of the business ndme. 

817. (1) On the registration of any indhidual, fi~ or corporation under \ws Act, the 
Registrar shall issue a certificate ·in t~e prescribed form containing the 
business name of the individual, firm or cprporation. 

I 
(2) On the registration of any change in the p~rticulars registered in respect of any 

firm, corporation or individual, the Re~istrar may . in his disctetion either 
amend the certificate previously issued or !issue a fresh certificate. 

I . 
(3) A certificate issued under this section ~hall be sent by registered post or 

delivered to an individual, firm or corporfon registering, who sh111 thereupon 

I 

l 

Entry of business name 
in the register. 

Certificate of 
registration. 



• . I I -
h'b' d h ft . . h . . ..l • • . h ex 1 rt an t erea er mamtam t e same m a conspicuous pus1t10n at :t e 

principal place of the business so registe~ed: I 

I 
Provided that - I 

. I 
(a) where a fresh certificate ha~ been issued under 

subsection (2), the provisions oif this subsection shall 
apply to such fresh certificate; a~d . 

(b) where any certificate has beeJ lost or destroyed or 
rendered illegible, a copy of su~h certificate certified 
by the Registrar may be exhi*ited in place of the 
original. I 

(4) Where an individual, firm or corporation registered under this Apt has more 
than one. place of business, the original certificate shall be d:hibited and 
maintained as required by subsection (3) at the_ principal place of Thusiness and 
a copy of the certificate certified by th~ Registrar shall be e~bited and 
thereafter maintained in a conspicuous pohtion in each of the oth~r places of 
business. . \ , 

(5) If an individual, frrm or company mak\es default in complyirlg with the 
provisions of subsection (3) or subsection\ (4), the individual, cotPoration or 
every partner in the firm is liable to a pen!jllty for every day Euri!!k__wh~h _!Q_~-- -- ·-- · _ -------·-···-·- ------· 

- ···H-- --- ---· ·aeraull-cofitinues, the penalty shall befdeterniined in accordance with 
regulations made by the Commission from t~me to time. ~ 

818. ( 1) Whe~ever a change is ';lade ~r occurs in th~ p~ictU':'s reqtUred by ection ~ 15 R•ght,.tion of 
of th1s Act to be furnished m respect of any mdividual, firm or orporatwn changes. 

registered under that section, other thad particulars as to · the \age of an 
individual, the individual, firm or corporat[on shall within 28 dayJ after such 
change notify the change to the registrar. \ · i. 

(2) The notice requi;ed under subsection (1) sh111 be in writing si~ned as provided 
in section 815 of this Act. \ ; 

I . 

(3) If an individual, firm or corporation makbs default in complying with the 
provisions of this section, the individual, cprporation or every partner in the 
firm is liable to a penalty for every day duri*g which the default corltinues, the 
penalty shall be determined in accordancb with regulations matle by the 
Commission from time to time. \ 

CHAPTER 3 -REMOVAL OF BUSINESS N AME FROM REGISTtR . 

819. (1) If an individual, firm or corporation regisJed under this Act ceas Is to carrY; R•mo"' ofnamo from 

on business, it shall be the duty of the indiv~dual or if he-is dead, hik personal;_ register. 
I . : 
I -



.. 

I ~ 
rep~esentative,. or of a p~rt~er in the firm at th~ tim~ it. ceasfd to carry on ·_ 
busmess, the d1rector or hqmdator of th~ corporat10n, w1thm three months ~after 
the business has ceased to be carried ,en, to send by post or deliver td the 
Registrar a notice, stating that the indivHiual, firm or corporation has ceas~d to 
carry on business. \ ' 

(2) On receipt .of such a notice as mentione
1
d in subsection (1 ), the Registrar 'may 

remove the individual, fitm or corporatiT from the register. '. 

(3) Where the Registrar has reasonable cause to believe that any indif'dual, firm or 
corporation registered under this Act is nbt carrying on business, I e may send a 
notice by registered post to the indivirual, fum or corporati n, unless. an 
answer is received to such notice within rwo months from the date thereof, the 
individual, firm or corporation may be rey10ved from the register. 

(4) If the Registrar either receives an ~swer from the indivi~ual, firm\ or 
corporation to the effect that the individual, firm or corporation ·is not carrying 
on business or does not within two months from the date of the Aotice receive 
an answer, he may re~ove the individual, firm or corporation fran~ the register. 

I -
(5) If any person whose duty it is under subsection (1) to give norice that any 

individual, firm or corporation has ceased to carry on business falls to comply 
with the provisions of that subsection, he\ commhs an offence an~ is liable \on · 
conviction to a fine in such amount as the Commission shall ~12_ecifY .. in :its _ __ ~_ -·- · ------ -- -·---·-

---------- --"' -regiilat1ons~-------· ----------~--~------------- ------ -- -- • 

CHAPTER 4- MISCELLANEOUS tND SUPPLEMENTAJ ' 

820. (1) Every individual, firm or corporation required by this Act to be registered sh~ll Publication oftrue 

in all trade catalogues, trade circulars, lshow cards, complimelntary cards, name. 

notices, bills of exchange, promissory n' tes, endorsements, che~ues, orders 
for money or goods, invoices, receipts,\ letters of credits, ad~ertisements, 
business letters and other official docume

1
nts issued or sent by the individu'al 

or firm to any person~ have mentioned in legible characters -

(a) in the case of an individual, his ~resent forenames or 
the initials thereof and present sun:1ame and any former 
forenames or surname arid his natiohality; and 

(b) in the case of a firm, the preselt forenames or the 
initials thereof and present surnarl1e, and any former 
forenames or surnames and the nktionality of all the 
partners in the finn or in the case of a company being -a 
partner, the corporate name; and . I 

(c) the registration number of the busiess name. 

I 
I 



i 
\ 

(2) Without prejudice to section 19, the protisions of subsection (q do not a~ply 
in relation to a document issued by a firtu with more than 20 partners if ;the 
following conditions are met - \ · 

(a) the partnership maintains at ~ts principal place of 
business a list of names of all tble.partners; 

I 
(b) no partners' name appears in th!e document, except in 

text or as a signatory; and 

(c) the document states in legible characters the address 
of the firm's principal place oflbusiness and that the 
list of the partner's names is opet to inspection thete. · ' 

(3) Wh~re a firm maintains. a list of th~ partf.ers' n~es for ~e puq:Joses of this 
sectiOn, any person may mspect the hst dqmg ordmary busmess h1urs. 

(4) Any .member of the firm •. who, _:vithout \.reasonable justi~catio~; ~efuses ;or 
sanctiOns the refusal of an mspectton reqUired by a person m accqrdance w1th 
this section, commits an offence and is li~ble to a fine in such amount as the 
Commission shall specify in its regulations\. · 

I 
(5) Where an individual referred to in subs~ctio_!l_~~C\._.m.inoJ_, _ _t .~__:w_Qr.ds__l'.a ____ ___ ._ .. _ _ .. 

- ·· · · ·mmor··:h~i~ilOded, in brackets, after !Ii.i name. . · . . ' 

(6) If an md1vidual, firm or corporatiOn fa1ls to comply With th1s ectwn, the 
individual or each partner in the firm is li~ble to a penalty in such amount as 
the Commission shall specify in its regulatibns. \ . . I 

821. Where any firm or individual required under1
1 this Act to furnish a statement ~f Liability of person in 

default. particulars or of any chan~ e. in particulars, ma~es default in so doing •. the rights of 
such defaulter under or ar1smg out of any contract made or entered mto by or oh 
behalf of such defaulter in relation to the busihess in respect of which particulars 
where required at any time while he is in dtfault, shall not be enfqrceable by 
action or other legal proceedings either in the ysiness name or otherwibe: 

Provided that - 1 • 
I 

- I 

(a) the defaulter may apply to a High\ Court in which any 
such contract would otherwise be enforceable for relief 
against the disability imposed by\ this section and a 
High Court in which any such contract would 
otherwise be enforceabie, on bein~ satisfied that the 
default was accidental, or due to in~dvertence, or some 
other sufficient cause, or that on ottr grounds it is just 



l 
I 

and equitable to grant relief, bay grant such relief 
either generally as regards all c~ntracts enforceable by 
the court or as respect any particular contract and on 
such conditions as the court ma1 impose; and 

(b) nothing shall prejudice the riglits of any other parties 
as ·against the defaulter in respdct of such contract, if 
any action or proceeding shall ~e commenced by any 
other party against the defaulter to enforce the rights of 
such party in respect of such contract, nothing shall 
preclude the defaulter from enfo~cing in that action or 
proceeding by way of couJterclaim, set-off or 
otherwise such rights as he may have against that party 

. · in respect of such contract. I . \ ; 
822. (1) Every individual, firm or corporation calying on business under a registered Annual returns .. 

·business name shall, not hter than the 3bth day of June in each year, except 
the calendar year in which the busined name is registered, deliver to the 
Commission a return in a prescribed . ffrm showing the partic\ulars of the 
individ:ual, firm or corporation and the na~ure of the business carried on. ' 

(2) The returns shall be ac~ompanied by the ~nancial statement of thl individukl, 
firm or corporation in the business during rhe preceding period of January 1 to 

-·- _______ _Q~~-rp_Eer~L-----··-------·------ ·-1-·------------· - _______ ;.--.---·-- --- ·· -·- -----· 

(3) The returns and the accompanying financ~al statement shall be signed, in t?-e 
case. of an individual or fir~ consisting onty of i~dividuals, b_Y th~ indi~idu~ls 
and m the case of a corporatiOn or a partner who 1s a corporatiOn, o\y a d1rector 
and the secretary. 

(4) Every individual, firm or corporation that fails to comply with any of the 
provisions of this section is liable to a plenalty and a daily default penalty 
prescribed in the Commission's regulations. · 

PART F- INCORPORATE~ TRUSTEES 

CHAPTER 1 -IN CORPORA TED TRUSTEES I 

8~3. (1) Where two or more trustees are appointed b~ any community of persons bound 
together by custom, religion, kinship 9r nationality or by ahybody or 
association of persons established for any religious, educatiomb, literary, 
scientific, social, development, cultural, s~orting or charitable p9pose, they. 
may, if so authorised by the community, \ body or association (ir this Act 
referred to as "the association") apply td the Commission in tlne mannet 
provided for registration under this Act as a corporate body. \ 

IIJ.corporation of 
trustees of certain 
communities, bodies 
and associations. 



J (2) Upon being so registered by the Commission, the trustees sh 11 become a 
corporate body in accordance with the prbvisions of section 830 of this Part! 

I 

824. The Commission shall determine the classifidationof associations to be registeJ;"ed 
under this Part in accordance with the aims ahd objects of the as so cia ion. : 

825. (1) Application under section 823 shall l\be in the form prescribed by the 
Commission and shall state the - \ 

I 
(a) name of the proposed corpor~te body which must 

contain the words "Incorporated ffl rustees of'; 

(b) aims and objects of the association which shall be for 
the advancement of any religious, educational, 
literary, scientific, social,· de~elopment, cultural, 
sporting or charitable purpose, and shall be lawful; 
and 

(c) names, addresses and occupations of the secretary of 
the association, if any. I 

(2) There shall be attached to the application -1 

Classification of 
aSsociations. 

Method of application. 

(a) two printed copies of the bonstitution of the 
- -- ·--·- - - --~----ae.s-ee-i-a-ticR;- -------------t----~--~---------------t------------~- ·---- -------------· - ---·· ---·-·-

(b) duly signed copies of the ~inhtes of the meeting \ 
appointing the trustees and authotising the application 
showing the people present and thf votes scored; and 

(c) the impression or drawing of th~ proposed common 
seal, if there is one. I · 

(3) The application shall be signed by the persot making it. 

(4) The Commission may require such declaratibn or other evidence in verification 
of the statements and particulars in the applibation, and such other, i~ormation 
and evidence, if any, as it may deem fit. , I 

(5) If any person knowingly makes any fa]se statement or gives any false 
information for the purpose of incorporating trustees under this Part, he 
commits an offence and is liable on convicti?n to imprisonment for 9ne year or 
to a fine as the Court deems fit. \ 

826. (1) A person shall not be qualified to be appointfd or act as a trustee if" 1 

(a) he is an infant; 

I 
I 

Qualification of 
trustees. 



.. 

(b) he is a person of unsound mind· ~aving been so found 
by a court; . \ 

(c) he is an undischarged bankrupt; o~ 
I 

(d) he has been convicted of an offed\ce involving fraud or 
dish~nesty within five years 

1 
of his proposed 

appomtment. I 1 ' 

(2) If a person disqualified under subsection (1) (c) or (d) acts as a trus~ee, he shall 
be liable to a penalty for every day during which he so acts, the pbnalty shall 
~e dete~ined in accordance with regulatibl ns made by the Commission frmh 

~~~. L 
827. The constitution of the association shall in addfon to any other matter 

(a) state the name or title of the assoc~ation; 

(b) the aims and objects of the associfion; and 

(c) make provisions, in respect of the following -

. (i) appointment, 129_wers, ~uties 1 \tenure of office and 
----- --~·------~-----·--replacement of the trustees, \ 

(ii) the use and custody of the cJmmon seal, if there 
is one, 

(iii) the meetings of the association, 
I 

(iv) the number of members of the governing body, 
if any, the procedure for th~ir appointment and 
removal, and their powers, a~d 

where subscriptions and other cont}ibutions are to be collected, the 
procedure for disbursemep.t of the fuhds of the association, t~e keeping· 
of accounts and the auditing of such Jccounts. 

I , 

828. (1) If the Commission is satisfied that the abplication has c~mplieq with thej 
provisions of sections 825 - 827 of this Act, \it shall cause the applic~tion to be\ 
published in a prescribed form in two daily newspapers circulating i~ the areaj 
where the association is to be situated and a' least one of the newspapers shall! 
be a national newspaper. 1 : 

(2) The advertisement shall invite objections, \if any, to the registration of the 
I I 
I I 
I 

Constitution. 

Advertisement and 
objections. 



body. 

I 

I 
\ 

I : 
(3) The objection shall state the ground~ on which it is made\ and shall be · 

forwarded to reach the Commission wi~l· hin _ 28 days of the date of the last of 
the publications in the newspapers. I , 

(4) If objections are made, the Commissio~ shall consider them anb may reqhire 
the objections and applicants, to furnish further information o~ explanation, 
and may uphold or reject the objecti1ons as it deems fit and inform :the 
applicant accordingly. 

829. (1) If, after the advertisement, no objection is received within the pe iod specified 
in section 828 of this Act or, where any! objection isreceived artd the same is 
rejected, the Commission, having regard to all the circumstances, may assent 
to the application or withhold its assent. \ 

1 

I 

(2) If the _Commission assents to the applica~ion, it shall register thJ trustees and 
issue a certificate in the prescribed form. \ 

830. (1) From the date of registration, the _trustees ishall become a body cor orate by the 
name described in the certificate, and shall have - : 

- I 
(a) perpetual succession; \ ____ _ 

-- - ---~ . ----::;oc:::::::: :e::: :::~ torate name as such 
trustees; and \ 

I 

(d) subject to section 836 of this Pah, power to hold and 
acquire, and transfer, assign lor dispose of any 
property, or interests therein bet ! nging to, or held for 
the benefit of such association, \in such manner and 
subject to such restrictions and provisions as the 
trustees might without incorpora~ion, hold or acquire, 
transfer, assign or otherwise dispose of the same for 
the purposes of such community 1 body or association 

I 

ofpersons. \ . 

(2) The certificate of incorporation shall vest in \the body corporate all property arid 
interests of whatever nature or tenure belonging to or held by any pe son in trust 
for such community, body or association of ~ersons. ' 

(3) A certificate of incorporation when granted shall be prima facie ev\idence thJt 
all the preliminary requisitions herein contained and required in. resplect of such 
incorporation have been complied with, and ~he date of incorporation mentioned - - . I 

\ 

l 

Registration and 
certificate. 

Effect of registration 
and certificate. 



·- I 
in such certificate shall be deemed to bj the date on which inc1rporation ]. has 
taken place. . l J : 

831. ~ithout prejudice to the provisions of sec ion 849 of this Act, the Co~is~ion 
may direct that for all or any of the purposes br this Act - \ · 

(i) an association be treated as foling part of an already 
registered association; and ·l 

(ii) any two or more association ha ing the same trustees 
be treated as a single association] 

I 
. I 

CHAPTER 2- CHANGES IN REGIS1jERED PARTICULARS OF 
IN CORPORA TED TRUSTEES . 

832. (l) Where the associatio~ is desirous of chan1ing, al~e~g i:' name, O~bje.cts or. J,n~ 
of t.hem, the trustees shall app~y to the \Co~1sswn m the pre cnbed foFm 
settmg out the alterations des1red and attachmg a copy of t · e resolution 
approving the change and duly certified by the trustees. 

(2) The Commission on receipt ofthe appliJtion shall consider it an , if satisfied . 
that the change or alteration is prima faciJ. lawful shall - · l 

(a) cause ~ ap~licati~~~publi~~__<i_ in t;vo daily newsp pers in the 
- ---------· --mtrruJ:Cr--spc~..uicdm M::o..;uuH oL.o ~ ~,s Act; and : 

(b) direct the corporation to display fdr at least 28 days a nptice of the 
proposed change or alteration conspic~ously mounted at the i corporation 
headquarters, or ~t any branc~ office, or\ any .su~h place whe~e al majority pf 
the members are likely to see 1t, as the Conunission may reqmre. : I . 

(3) The publication a~1d ~otices shall call for \objections which, if"?n~, shall sta~e 
the grounds of obJectiOn and be forwarde~ to reach the Comm1sswn not later 

- than 28 days after the last of the publicatiohs in the newspapers. i 

(4) The provisions of section 827 and of sec~on 825 (1) of this Part of this A~t 
shall apply to this section as they apply to in application for registration. . L l . 

(5) If the Commission assents to the app}icatioi , the alterations shall bb made and 
in the case of a change of name, the Commission shall issue a ne\t certificate 
in the new name in place of the former certificate. 

l . 

833 .. subject to sections 8~7 and 828 of this. Part,\ a~ as.sociation who~e tirustees ar~ 
mcorporated under th1s Part may alter 1ts co~st1tut10n by resolutiOn I passed by 
simple majority of its members and approved by the Commission. · · 

Related associations. 

Change of name or 
objects. 

Alterations of 
provisions of the 
constitution. 



. ' 
I 

I , 
834. (1) Whe~e a bo.d~ or associati~n intends \to rep~ace some or all ~ts ~rustee~ or to 

appomt add1t10nal trustees, 1t may by resolut~·on at a general meeting do SO and • 
apply in the prescribed form for the a~proval of the Commissidn. : ·. 

(2) Upon such application, the provisiJns of section 832 (2) -i (4) of.thi;s·. Act 
shall apply to this section as they aPi\ly to the change of nam] or object, 

(3) If the Commission assents to the abplication, it shall signify its assJnt in 
writing to the board or association dnd the appointment shall become \valid 
as from the date of the resolution apprinting the trustees. \ ; 

835 . Any change or alteration purported to be made in contravention of section :832, 
833 or 834 of this Part ofthis Act void. 

Replacement and 
appointment of 
additional trustees. 

Changes in 
contravention of certain 
provisions of this part 
of this Act. 

C~PTER 3 -COUNCIL, POWERS,
1 
INCOME AND PROPJ RtY ! 

83 6. The as. sociation may appoint a council, or ~~ioverning body, which sJall includ~ the Counoil 0 , go"ming 
trustees and may, subject to the provis ons of this Part, assign to it such body. · 

administrative and management functions a it deems expedient. \ · \ 
I : 

837. The powers vested in the trustees. by or undJr this Act shall be e~erci sed subjedt to Exercise ofpowers of 

the direct~ons0~~:J..~:!ations, or:_the 9ouncil or governing body appo~~~e~~~ste~- --·--~-
~- -~- --t.'Jl<lefOCCtl<m-oJv V CCll'H W,. . ~- r l 

83 8. (1) The income and property of a bodx
1 

or association whose trustees ,are ~pdplicatiortyn of income 
. . . , an prope . 

incorporated under th1s Part ofth1s Act hall be apphed solely towards-

(a) the promotion of the Objects o~ the body as set forth 
in its constitution; and \ 

(b) no portion from it shall be paid br _transferred directly 
or indirectly, by way of dividend, bonus, or otherwise 
by way of profit to any of the. members of the 
association. 

(2) Nothing in subsection (1) (b) shall prev\ent the payment, in go
1
od faith, 'of 

reasonable and proper remuneration to alf officer or servant of the body in 
return for any service actually rendered to tihe body or association: 

Provided that -

(a) with the exception of ex-officio members of the 
governing council, no membet of a council or 
governing body shall be appointed to any salaried 
office of the body or any office ~f the body paid by 

\ 
I 

\ 



., 
appointed by the order -

(a) the powers and duties of the interim manager or 
managers which may include Je powers and duties of 
the trustees of the association cbncerned,· and . I 

(b) any power or duty specified under paragraph (a) to .be 
exercisable or discharged by the interim manager or 
managers to the exclusion of th~ trustees. 

I . 
(4) The functions shall be performed by the ihterim manager or managers under the 

supervision ofthe Commission. \ l 
I 
I 
I 

(5) The reference in subsection (1) to miscbnduct or mismanagement extends to 
the employment for- \ -

. I 
(a) the remuneration or reward of\persons acting in the 

affairs of the association, or I 
(b) other administrative purposes,\ of sums which are 

excessive in relation· to the prqperty which is or is 
likely to be applied or applicable for the purposes of 
·the association. . · \ 

i - --·- -
--- - --(6) A court ot c-oln.petent_j~l.sdlction may: upfn the petition of the Commission !or 

members of the associatiOn- 1 · 

(a) order or suspend any persoJ, officer, agent or 
employee of the associatio~ from office or 
employment, provided that such \suspension· does not 
exceed 12 months from the date of the order or 

suspension; _ I 
(b) by order appoint such number oif additional trustees 

as it considers necessary for the p~oper administration 
of the asso~iation; 

(c) by order-

I 
(i) vest ~n~ pr?perty hel~ by\ or i~ trust for the 

associatwn m the offictal custodian, who shall 
be a person so designated \by the court from 
time to time; \ 

(ii) require the persons in whocl any such property 
is vested to transfer it to th~ official custodian I . 

I 

I 

·-----~·---·-- - -- -



fees; and 

(b) no remuneration or other beneht in money or money's 
I 

worth shall. be given b.y the ~ody to any member of 
such council or governmg body, except repayment of 
out-of-pocket expenses, reaso~able rent for premises 
demised or let to the body \or reasonable fee for 
services rendered. \ 

(3) A person who knowingly acts or joins in \acting in contravention mf this section, 
he is liable to refund such income or property so misapplied to th~ association. 

CHAPTER 4- SUSPENSION OF TRUSTE~S, APPOINTMENT oJ INTER!~ 
I 

MANAGERS, ETC. I . 
839. (1) The .commi~sion. may by order suspe~d the trustees .of an as1soc~ation \and 

appomt an mtenm manager or managers to ·manage the affairs of: an 
association where it reasonably believes rt- . . 

(a) there 1s or has been any misconduct or 
mismanagement m the adi

1 
inistration of the 

association; 

_____ ____ ____ ._<!>lit is ne~~sary or ~~siri!ble for t~e purpose of- L 
(i) protecting the property of 4e association, I 
(ii) securing a proper applicatibn for the property of 

the association towards ac~ieving the objects of 
the association, the purpose~ of the association of 
that property or of the pr~perty coming to the 
association, 

(iii) public interest; or 

(c) the affairs of the associatijOn are being . run 
fraudulently. I · 

(2) The trustees shall be suspended by an ordfr of Court upon the petition of the 
Commission or members consisting one-fifth of the association and the 
petitioners shall present all reasonable evitlence or such evidence as request~d 
by the Court in respect of the petition. 1 

\ . 

(3) Upon the hearing of the petition and the appointment of the interim manag¢r, 
the Court, with the assistance of the Conhnission; may. make prdvision with 
respect to the functions to be performed bly . the interim manager ~r manage~s 

Suspension of trustees, 
etc., and appointment 
of interim martagers, 
etc. 



I 
who will be an indivi~ual as the court may, 
from time to time desigAate, or 

(iii) appoint any person \to transfer any such 
property to the official fstodian; 

(d) order any person who holds any property on behalf of 
the association, or of any trusteq for it, hot to part with 
the property without the approvat of the Court; 

(e) order any debtor of the associiation not to make any 
payment in or towards the dis~harge of the debtor's 
liability directly to the association but to make such 
payment into an interest yieldink account held by the 
Commission for the benefit of th, association; 

. I 

(f) by order restrict (regardless of\anything in the trusts 
of the association) . the transacfions . which may be 
entered into, or the nature or amount of the payments 
which may be made, in the ~dministration of the 
association without the approval df the court; or 

(g) by order appoint an interim maJager to act as ~eceiver 
___ _ _ __ and manage~ in _Ies_.gect of !he tQ.Rert_y ang_ affairs oL __ _ - ·--·-·------- -·-·-

the association. 

(7) Where, at any time after the Commission hks made an enquiry into 1the affairsj of 
the association, it is satisfied as to the mdtters mentioned in subse\ ction (1 )~ it 
may suspend or remove - : 

(a) any trustee who has been respo~sible for or privy to \ 
the misconduct or mismanagement or whose conduct 
contributed to or facilitated it; or \ . \ I 

(b) by order of the Court, establislh a scheme for the : 
administration of the association. 1· i I . 

(8) The court may by order replace a trustee removed under subsection (7). 

(9) A person who contravenes an order under sjbsection (6) (d), (e) and (f) commits 
an offence and is liable on conviction tq fine as the Court d 1• ems fit · 9r 
imprisonment for a term of 6 months or to both. 

(10) The Commission may make regulations in 1espect of- . 

(a) the funytions, powers and remuneration of the interim 

\ . I 



I I . I 

manager and the manner in wh~ch the interim manager 
shall make reports to the Commission; and 

(b) making reports to the Cojission, and such other 
things as may be necessaiy for the effective 
administration of the associatiob during the period of 
its interim administration. \ 

(11) The Commission shall only exercise its ~ow~r under this section in respect of 
any association with the approval ofthe ~inister. · 

I 
CHAPTER 5 - COMMON SEAlL AND CONTRACT 

840. The common seal, if any of the body corpolate shall have Such ifev!ce as may be Common"'"· 
specified in the constitution, and any instrument to which the commpn seal ofjthe 
corporate body has been affixed in apparen~ compliance with the regulations ,for 
the ~se of. the common seal . shall b~ binding. on the co~?rate bo~y, 
~otw1thstandmg any defect or cucumsta.n;ce affectmg the executiOn of s~ch 
mstrument. \ 

I 

841. Subject to· the provisions of this Part of thls Act and of the constitution of the Contract of corporate 

association, the corporate body may contracf in the same form arid manner as !an body. 

individual. \ 

~------ ------ ··- ----cffKPTER 6-=.AccoUNtsAND ~...,....,NN=· -=-u~AL :RETuRNs·------- - -· 

I I 
POWER TO DIRECT TRANSFER OF CREDITS IN DORMANT BANK 

84 2. ( 1) Where a bank holds one or more account! in the name of or on ~ehalf of the Aocmmt• of di'"''"d 
incorporated trustees of a particular associ~tion, ·and the account, or, if it holds incorporated trustees. 

two or more accounts, and each of the acqounts is dormant (as ddfined under 
the relevant banking regulation), the bathl< shall without delay · notify the 
Commission of these facts. \ . 

(2) Where the Commission receives a dotice under subsection (1), the 
Commission may request that the associatioh provide evidence of it~ activitieS, 
and where the ~sso~iat.ion fails to. respond ~atisfact~ri~y w~thin 15 days of t?e 
request, the Comnussron may drssolve the assocrat1on m accot~ance wrth 
section 850, and where an association is so dissolved, the Commissiob may give . I . 
a direction to the bank concerned to transfer-+-

(a) the amount, or, as the case may be, the aggregate 
amount, . standing to the cr~di~ of the relevant 
association in the account or accopnts in question to 
such other association as is specified in the direction 
in accordance with subsection (3) of this section to 



the bank; or 

(b) to each of two or more other lssociations so specified 
I 

in the directi?n, such part o~ tpat ~mount ?r aggregate 
amount as IS there spec1fied in relatiOn to that 
association. 

(3) The provisions of subsection (2) shall also apply where the Commission is 
unable, ~fter making re~sonable inquiries, to locate an associlltion regist.ered 
under th1s Act or any of 1ts trustees. \ · 

\ : 

( 4) The Commission may specify in a direbtion under subsection (2) such 6ther 
association or charity as it considers app~opriate, having regard to the purpioses 
of that association or charity: · \ · : 

Provided that before any assoc_iation mj be so spe~ified by th ~1 Comrnis~ion, 
the trustees of such an assoc1at10n sh~~l, by a wntten· memorandum to: the 
Commission, indicate its willingness to Jccept such amount to be\ transferred to 
~ . \ 

I 
(5) Any amount received by an association by virtue of this section is to be receiived 

by the association on terms that -

(a) it is to be held and appl~ed by ~e association f~ the -'-- _____ _ 
-·--·- -·- --- --·-purposes ofllie assoCiation_; __ --- -

(b) as property of the associati~n, it is nevertheless 
subject to any restrictions on ex\penditure to which it 
was subject as property o( the \ relevant association; 

( )
anhd . f ~ \ . . . f 

c t e rece1pt o a trustee lOr an association m respect o 
any amount received from a rele~ant bank by virtue of 
this section is a complete discHarge of the bank in 
respect of that amount. 

(6) The Commission shall only exercise its power under this section in respect :of 
any association with the approval ofthe M~nister. · 1 

843 . Where any bank has given notice to the Co~ission under section 842 (1) of this 
Act, it shall, subject. to . any contrary pro~ision un~er the relev~n.t ?anki*g 
enactment, not re-activate the dormant accbunts, Without first n · t1fymg tne 
Commission - · i 

(a) if before any transfer is made by the . bank in · 
pursuance of a direction under seckion 842 (2) of this 

Accounts which cease 
to be dormant before 
transfer. 



.. 
Act, the bank has cause to be~ieve that the account or 
accounts held by it in the narte of or on behalf of arl 
association is no longer dorma~t, the bank shall- without 
delay notify the Commissiop that the account o 
accounts have ceased to be dormant. 

(b) if it appears to the Commis1ion that the account or 
accounts in question is or are \no longer dormant, or 
where the Commission receives satisfactory account of 
the activities of the association\pursuant to section 842 
(2), it shall revoke any direc ion made to the bank 
under section 842 (2) of this tct with respect to any 
such account. I 

844. (1) No obligation as to secrecy or othl r restriction on di~closure, ho~ever 
imposed, shall preclude a relevant barlk from disclosing a~y ~nformatioh. on 
th~ status of dormant bank accounts tb the Commission for ~he purpose of 
enabling the Commission to dischargd its functions .under sections 842 ! and 
843 of this Act. \ 

(2) For the purposes of this section and setions 842 and 843 of iliis Act anci, an 
account is dormant if no transaction, otHer than - · 

. (a) a transaction consisting of I a~ent into the 

1 

- ... --------~b :::::~~on which the bank 1ding the account has 
1 

I 

itself caused to be effected, has been effected in 
relation to the account within t~f period of five years 

1 
immediately preceding the date rhen the Commission 
is informed as mentioned in sec\ tion 842 (1) of this 
Act. . . 

I , 
(3) For the purposes of sections 842 and 843 of this Act, the term "bank" and! in 

this section, a "relevant bank" means - I \ . 
(a) any Central Bank of Nigeri~ designated money 

deposit institution; or \ 

(b) such other person or organisatioln who may lawfully 
. accept deposits as may be prescrif ed by the Minister. : 

(4) For the purposes ofsections842 and 843 dlfthis Act, references to the transfer 
of any amount to . an association are dee~ned to be references to any of its 
transfers made to -

I 

I 

\ 
I 

Donnant bank 
accounts: . 
supplementary. 



. . 

(a) the trustees of the association,\ or 

(b) any trustee of th~· associatio~, as the trustee of the 
association rr:ay determine, a5d. a~y re!erence to any . 
amount received by an associatiOn 1s to be read • 
accordingly. [ · \. 

845. (1) The trustees of an association shall s bmit to the Commissicm a bi-adnual 
statem~nt of affairs of the association, las the Commission shall specify ip its 
regulatiOns. 

1 
\ ;. 

(2) If the trustees fail to comply with subsebtion (1), each trustee shall be liabie to 
a penalty for every day during which tlle default continues in skch amount as 
the Commission shall specify in its regu\ations. _ . 

846. (1) The trustees of an association shall enslre that accounting reco ds are kept in 
· respect of the assodation and such accbunting records shall be sufficiertt to 

show and explain the transactions of the \association, and -

(a) disclose at any time, with reJsonable accuracy, the 
financial position of the associafion at that time; and 

Bi-annual statement of 
affairs. 

Accounting records and 
statement of ac.({ounts. 

(b) enable the trustees to ensurb that statements of 
-- ·-- -·------'--· __ a,ccounts prepared b;L_j:hem+ly__with_s.ubs_e_ctio"-'--+-- _ _ _ _ _ _ __ 

(3). . l 
(2) The accounting records shall, in particul contain-

(a) entries showing from day to dJy all sums of money 
received and expended by the \association, and the 
matters · in respect ofwhich the rec\ eipt and expenditure 
took place; and 

I . 

(b) a record of the assets and liabilit~es of the association. : 

(3) The Commission may make regu_lat~ons g~nerally forth~ purpose of this ~!m 
and, m partiCular, Without preJudtc~ to the generality of th foregmi1g 
provisions, make regulations - \ ' 

(a) prescribing the forms, returns and other information 
required under this Part; . 

(b) prescribing the procedure for obtaining any 
information required under this P~rt; 

I 
(c) requiring returns to be made within the period 



.. 

I 
\ 

specified therein by any bodj corporate to which this 
Part applies; and "'\ 

(d) prescribing relevant accJunting principles or 
standards to be adopted by the association. 

I 

(4) Regulations under subsection (3) may in1particular provide-

(a) for the statement to be prepared in accordance with 
methods and principles as are \specified or referred to 
in the regulations; and 

(b) any information to be provided\ by way of notes to the 

accounts. . . · j \ \ 
(5) The financial year of an association sh 11 be determined by th1 Commis~ion 

through re~.lations issued ~~der subs:ctifn. (3) and the Commis~io~ may also 
make provision for determmmg the fma~c1al years of an assoc1at10n for :. the 
purposes of this Act and any regulation ma~e under it. : 

I : 
847. The accounting records of an. association d\hall be preserved by it for six y~ars Preservation of 

f h d h. h h d accounting records. rom t e ate on w Ic t ey were rna e. \ . i . . 

848. (1) The trustees of the association shall, not e.arlier.tha~ ~0~ June or 1
1
ater than~ 1st Annual returns. 

J:le.~n-~t..t;>l!-e<>l"'t.. y'-"-~1...-- +1..-n-fb...___u--<;u:>. \, . ••• t.:U:,h,__t.t _ _._.,__._.,_~~,..r,±OA..\. .,'1....,_...!+_4-,;... ___________ _ 

--- -------- ili~-c~~;s=--a~~r~~~:;,i~; Jth;h.=~;f ~h; ~;;~ci;;i~J:~h~~=e~~ 
addresses and occupations of the trustJes, and members of tlie council\ or 
governing body, particulars of any land ~eld by the corporate bocty during the 
year, and of any change which has taken place in the constitution of the 
association during the preceding year. 

(2) The return referred to in subsection (1) shall be accompanied bt the audited 
statement of accounts for the year of returJ. J · 

(3) If default is made in compl~ing with this s.ection, the corporate lJ\ody is l;a~. le 
to a penalty as may be prescnbed by regulatwn. : 

\ . ; 

CHAPTER 7 - _MERGER ANID DISSOLUTION I ~ 

849. TWo or more associations with similar aims Ld objects may merge under tenns MO.g .. of""""''"'· 
and conditions as to Commission may prescribe by regulation. : 

850. (1) A body corporate formed under this Part L ay be dissolved by the Court on\ a 
petition brought for that purpose by - ' 

(a) the governing body or council; 

Dissolution of a 
corporate body formed 
under this Act. · 



(b) one or more trustees; 

(c) members of the association cpnstituting at least 50% 
of the total membership; or I 

I 
(d) the Commission. 

\ 

(2) The- grounds on which the body corporlte may be. dissolved are that-
I 

(a) the aims and objects for which\ it was established have 
been fully realised and no usfful purpose would be 
served by keeping the corporation alive; 

(b) the body corporate is formed lo exist for a specified 
period, that period has expired\ and it is not necessary 
for it to continue to exist; \ 

i 

(c) all the aims and objects of\ the associatio~ have 
become illegal or otherwise con,trary to public policy; 

I 
(d) it is just and equitable in all the circumstances that 

the body corporate be dissolved~ and 
. I 

(e) the certificate of registration d,f the association has 
u ... cn-\:vi:thd.La.wu, l.;i:ttrccllt:J. Gr revoK:ect oy th1 _______ -
Commission. I 

(3) At the hearing of the petition, all persons \whose interest o~ right~ may, in the 
opinion of the Court, be affected by the diss<Dlution shall be put on n~tice. ' 

(4) If in the event of a winding up or dissllution of the corporate body th6re 
remains, after the satisfaction of a!l its \cte~ts . and liabilities, ~ny prope~y 
whatsoever, the same shall not be paid to or d1stnbuted among the \members !of 
the association, but shall be given or transferked to some other instit ~ions having 
objects similar to the objects ofthe associatiqn: , 

Provided that the institution shall be delermined by the members of the 
association at or before the time of dissolutioh. - I 

(5) If effect cannot be given to the provisiods of subsection (4), the remaining 
property shall be transferred to some charitabie object. \ 



PART G-GENERAL I 
CHAPTER 1 -ESTABLISHMENT OF AbMINISTRATNE PRO\CEEDJN~S 

851 (1) Th C 
. . h 11 bCl.OhMMIATd1EE. . . P d' C . , (' . 

. e ommissiOn s a esta 1s an m1mstrat1ve rocee mg~ omrmttye m Establishment of 

this Act referred to as ."the Administrati~\ e Committee") comprising- · :_·:,· Administrative 
Proceedings 
Committee. 

(a) the Registrar-General who shall be the Chairman of the Administrative 
Committee; 

(b) five representatives from the op.er~tional departments ofth~e Commiss-ion, 
not below the grade level of a due?tor, one of whom sh 1 be from the 
Compliance Department of the- Comm~ssion; and 

\ -
I . 

(c) a representative of the Federal Ministry of Industry, Trade and Investment 

not bel~~ the grade level of a director. ' . \ . . . \ 

(2) The Admm1strat1ve Committee may co-opt persons, at any of Its meetmg$, as 
observers, representatives of relevant aJsociations, inCluding association~ of 
shareholders, registrars or trustees, as are ~onsidered necessar)r, -anf member~ so 
co- opted shall not count towards a quorub or have the right to vote in respect 

of any decision taken by the Administrativb Committee. . ' ~- ·~ __ _ 

- -- - ·f})·"'flur-eu-mm!ssion sliaJJ ctes1gnale an officl of the Cornrmss10n Wlth at least' I 0 
years post-call experience in the legal profession who shall be thd secretary of 
the Administrative Committee. \ : 

(4) The Administrative Committee shall-

(a) provide the opportunity of bei~g heard for persons 
alleged to have contravened the provisions of this Act 
or its regulations; 

(b) resolve disputes or grievances ansmg from the 
operations of this Act or its regulafions; a~d 

\ 
(c) impose administrative penalties for contravention of 

the provisions of this Act or itJ regulations in the 
settlement of matters before it. I 

(5) The chairman shall preside at every meetin~ of the AdministrativeJ\Committee 
and in his absence the members present at the meeting shall select ne of their 
numbers to preside over the meeting. I i 

(6) The quorum at a sitting of the Administrative Committee is fo, members 



• .. 

I 

I 
I 

present while the determination of issue shall be by simple majority of 
members present and where there is \equality of votes, the dhairman or the'. 
member presiding shall be entitled to a \casting vote. · : · 

(7) Parties shall attend the sitting of the AJministrative Committee in person ;or be 
represented by a legal practitioner. I i 

(8) Proceedings of the Administrative Co~ittee shall be recorded on audio or 
visual tape or such other electronic devite. · 

I 
I 

' 
I 

(9) Decisions reached on any matter before the Administrative Committee shall be 
forwarded to the parties not later than 14 days after the confi mation by the 
Board. · ~ 

(1 0) The sanctions that may be imposed by the Administrative Co~ittee, include 

(a) imposition of administrative penalties; 

I 
(b) suspension or revocation of reg~ strati on; or 

( ) d · .c • • 1 I . · ·f c recommen at10n 10r cnmma prosecut10n 1 matters 
brought before it reveals any crirhinal act ~or~co~n~d~u~c'-"'t.'----+-----

----- --------- ---

(11) Dec.isions of the Administrative Commiti]ee are subject to confinlation by the 
Board. \ • 

(12) Parties dissatisfied with decisions of the A!dministrative Committef may appeal 
to the Federal High Court. \ j 

(13) Subject to the provisions of this sectiod, the Administrative Oommittee to 
regulate its proceedings. 

852. (1) No company, limited liability partnership li.mited partnership, business narhe Prohibited and 

or incorporated trustee shall be registered under this Act by a mb.e or trade restricted names. 
I . 

mark which-

(a) is identical with that by which a company or limited 
liability partnership in existence is already registered, 
or so nearly resembles that name\ as to be calculated 
to deceive, except where the company or limited \ 
liability partn~rship in existence \is in the course of 
being dissolved and signifies itls consent in such \ 
manner as the Commission requirds; \ 



854. 

I 

(I) The Minister may make provision by·r\gulations-

(a) as to the letters or other characters, signs or symbols 
(includi~g accents and other\ dia~ritical marks) and 
punctuatiOn that may be uded m the name of a 
company, limited liability p~nership, business name 
or incorporated trustee registe \ed under this Act; and 

(b) specifying a standard style . or format for the name of 
a company, limited liability I partnership~ business 
name or incorporated trustee for the purposes of 
registration. I 

(2) The regulations may prohibit the use of specified characters, sigljls or symbols 
when appearing in a specified positio1 (in particular, at the beginning of a 
name). \ 

(3) A company, limited liability partnership, business name or incorpor~ted 
trustee may not be registered under t~s Act by a name that 9onsists of: or 
includes anything that is not permitted in accordance with regulations under 

this section. ·---·- 1 ! 

855. (1) If it appears to the Commission that-

(a) misleading information has l!>een given for the 
purposes of a company, limited \liability partnership, 
business name or incorporated t~ustee registration by 
a particular name; or 1 

(b) an undertaking or assurance has been given for that 
purpose and has not been fulfilled, the Commission 
may direct the company, limited liability partnership, 
business name or incorporated d-ustee to change its 

I 
name. 

(2) The direction shall-

(a) be given within five years of th¢ company, limited 
liability partnership, business na_¢e or incorporated 
trustees registration by that name; alnd 

(b) specify the period within which thl company, limited 
liability partnership, business name lor incorporated 

I 
\ 

I 

Pennitted characters. 

Misleading 
infonnation. 



I 
I 

I 
trustee is to change its name. I . ! 

(3) The Commission may, by a further direction, extend the perio within "Vfhich 
the company, limited liability partnershipl business name or incoijPorated tri1stee ; 
is to change its name provided that the ditection shall be given belfore the end of · 
the period for the time being specified. I 

(4) A direction under this section shall be in\writing. 

(5) Where a company, limited liability partJership, business name J, incorpo;ated _ 
trustee fails to comply with a direction of ihe Commission under tliis sectionJ the · 
company, limited liability partnership an~ incorporated trustees \together with 
every of the officers oi each partner in the \case of a business nam5 shall each be 
liable to a penalty for every day the failure continues in such amount as ~ the 
Commission shali specify in its regulations I \ 

(6) In this section, "officer" of the comp1any, limited liability. Jartnership· or 
incorporated trustee means the directors (i#cluding a shadow diredtor), partners 
or trustees whichever is applicable. · 

I 

---- <s::>b.lT)1t, m the opinion of the Commission, th]1 name by which a company, limited 
li~bility_ partnership, business. nam~ ?~ incorporate~ trustee is \registered. is 
mtsleadmg as to the nature of 1ts act1v1t1 s as to be likely to caus~ harm to the 
public, the Commission may direct the cbmpany, limited liabilit~ partnersh,ip; 
business n~e or incorporated trustee in ~ting. to change its n,e. . • 

(2) ~he d1rectwn must be comphed With w~lu? stx weeks from the date of the 
duect10n or such longer penod as the Conl.mtsston may deem fit. · 

(3) Where a company, limited liability partnJship, busines~ name or Incorporated 
trustee fails to comply with a direction o~ the Commission under lithis section, 
th~ company, .limited liability partnership or incorporated t;ust es together 
wtth every of Its officers or each partner, }n the case of a busmes , .shall each 
be liable to a penalty for every day the faillure continues in such amount as the 
Commission shall specify in its regulation~\. . . 

( 4) In this section, "officer" of the company \or incorporated trusteeJ means the 
directors (including a shadow director) or ttustees. I 

I 

I 
I 

Misleading indication 
of activities. 
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I ~ 
857. (1) A person ("the applicant") may obje¢t to the registered nam of a cotbpany,: 

limited liability partnership, limited parrnership, business namcl or incoqj:orated 
trustees on the ground that it is - I • . 

(a) the same as a name associated with the applicant in 
which he has goodwill; or \ 

i 
I 

(b) sufficiently similar to such\ a name that its use if 
Nigeria would be likely to tnislead by suggesting 
connection between the cotnpany, limited liabilit 
partnership, limited partne~ship, business name or 
incorporated trustee and the applicant. 

i 
i 

(2) The objection must be made by applicatiJn to the Administrative roceedings 
Committee established under this .Act. II \ : 

(3) Th~ company, limited li~bility partnersmp, limited partnership, pusiness .~arne 
propnetor or partners or mcorporated tru~tees concerned shall tle the pnmary 
respondent to the application provided that ~y of its members or dfrectors may be 
joined as respondents. I 

\ : 

Objection to the 
registered name of a 
company, limited 
liability partnership, 
limited partnership, 
business mime or 
incorporated trustees. 

UL\. I£JJ,. , ..t ~ '£:-.l : _ _.. •. 1.. . .,. ........... :. ...L1j_L..~--- --P-" ' . --'~ '---~-.i-~-'-.,..----'-------------· ·---
- ·--·---- ---\ ') - "'-.._ ..u:e-gi-c'aR~p001..~.~-.;.-.:ru.I >:~liv""''-'~~on \,.I.) \,0) U.l \U) !;:s t;;;:sLC:tUH:Sllt:U, 1l l:S l.U.1.: lll~ · 

respondents to show that the -

(a) name was registered before the commencement of the 
activities on which the applicant relies to show 
goodwill; 1 

(b) company, limited liability partnership, limited 
partnership, business name or incorporated trustee -

(i) is operating under the name, 

(ii) is proposing to do so and has incurred substantial 
start-up costs in preparationl or 

I 
(iii) was formerly operating under the name and is 

now dormant; \ 

\ 
l 
i 
i 

I 
\ 



(c) name was adopted in goodfait; or 

(d) interests of the applicant ate nol t adversely affected to 
any significant extent. 

(5) If the facts mentioned in subsection (4) !a) or (b) are establishe , the obje.\tion 
shall ·nevertheless be upheld if the applidant shows that the main urpose of the 
respondents (or any of them) in registering the name was to ob in mone~ (or 
other consideration) from the applicant\ or prevent him from egistering. the 

name. l ' 
(6) Ifthe objection is not upheld under subse tion (4) or (5), it shall be dismissJd. 

(7).In this section "goodwill 11 includes reputJion of any description. \ 

858 . . The Administrative Proceedings CommitteJ shall within 30 ~ays of determi~ng 
an· appl.ication under section 857, make its d\ecision and reasons for. it availablb to 
the public. . ·, 

IDecision of 
adrninistrati ve · 
proceedings committee 
to be made available to 
the public. 

. CHAPTER2- MISCELLANEOUS rD SUPPLEMENTAL , 

859. (1) In the case wher~ any document fil9d with the Commissill is lost ! or "'""bntission ofl""" 
destroyed, the company, limited liability partnership, limited partnership, destroyed registered 

____ business nazne or i!1COrJ2prated trustees_~.:.?~t.o_th.e_Commj SS' on...foJ:..lei.v_p.,.__ d-'-oc_u_m_en_ts. __ _ 

to submit a copy of the document as origin\ally filed. . 

(2) On such application being made, the combission may direct notiche of it to be 
given to such persons and in such manners as it deems fit. · 

(3) The Commission shall upon being satisfied -

(a) that the original document has be~n lost or destroyed; 
.. I 

(b) of the date of the filing it with th, Commission; 

(c) that the copy of such documeht produced to the 
Commission is a correct copy, m~y certify upon that 
copy that he is so satisfied and dirbct that the copy be 
submitted in the manner required by law in respect of 
h . . 1 I 

t e ongma . \ \ ! 
( 4) Upon submission under this section, the cop~ shall have the same effect as . the 

original. I ' 
(5) The Court may, by order upon application by any person aggrieve@ and after 

notice to any other person whom the Court dlrects, confirm, vary or l escind the 



certification by the Commission. 
i 

(6) A copy of the Court order shall be deli~fred by the applicant under subse<?tion 
(5) to the Commission-for registration within seven days of its making. :

1

: 

I I . ! 
(7) Any payment, contract, dealing, act or thing made, had or done in good faith 

before the registration of such order and hpon the faith of and in . reliance . upon 
the certification by the Commission under\subsection (3) shall not be i:rivalid\ated 
by the court order varying or rescinding the certification. ; 

(8) Submission of a document under subsectJn (3) shall be at no fee. ; 

(9) If default is mad~ i~ complying with ~ub1ectiot; (6), the applicanl is liable ~. o a 
fine as the Comrmsswn may by regulation rescnbe for the default and for etery 
day the default continues. · · ; 

' 

860. (1) Any document required to be filed with the Commission for registration zP_ay J;:lectronic documents. 

be filed electronically. \ l 

(2) A copy or extract from any document ele~tronically filed with thJ Commis~ion 
or issued by the Commission and certifie~ to be a true copy or ektract shal~ in 
any proceedings be admissible in evidenc~ as of equal validity with the origjnal 
documents. I : 

- ·- ··- - -pJKny inrorma:non-suppti:eaoy me Comirlis\stoirand cen:i:fiea woe ha rrue exJ a:cr - .- - ---··-
from any ?ocument filed with it s~all be 1dmissible in evidence a d presum.ed, 
unless evidence to the contrary IS addufed, to be a true extract from such 
document. l · 

I . . 
861 . (1) The Commission shall preserve all docum nts delivered to it undelthis Act. ! 

(2) Any person may, on application t? the ~ommission, be permitt L d to insp~ct 
th~ docun:ents kept under subsectwn(l) \on payment of a prescr!J.?ed fee and 
may reqmre a copy or extract of any Slfch docwnent to be certified by the 
Commission on payment of a prescribed fre. , 

(3) Where a copy or extract from any dochment registered under I this Act, . is. 
certified by the Commission to. be a tt!ue copy or extract, it shall in ·till 
proceedings be admissible in evidence a~ of equal validity with the origirlal 
document, and it shall be unnecessary tb prove the official position of the 
person certifying the copy or extract. · 

(4) No process for compelling the productiion of any document l ept by ~e 
Commission shall issue from any court, 6xcept with the leave of that couh, 
and such process, if issued, shall bear a statement that it is issJed with the 
leave of the Court. I ~ 

I 

Preservation of 
documents and 
inspection. 
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8 62. ( 1) Subject to the. provisions of subsections (2) bd (3 ), if any person in. ny return~ 
report, certificate, balance sheet, or other !document required by, or for the 
purpose of any of the provisions of this Acd wilfully makes a state ent which 
is false in any material particular knowing it to be false, he commits n offence 
and is liable -

(a) on conviction to imprisonment for a term of two 
years; and \ 

(b) in the case of a company, to fine ~s the Court deems 
fit for every day the default continues. 

(2) A company which makes a statement-in its aLual returnS which is f~lse in an) 
material particular shall in respect of each year of any such returns be Hable to a: 
penalty prescrirJed in the Commission's regulations ifit"is a small company or in: 
any other case. \ 

(3) Nothing in this section shall affect the prov~sions of any enactment imposing 
penalties in respect of perjury in force in Nigeria. 

863 . (1) A person or association of persons shall not carry on business in Ni eria as a 
1• • d 1' b'l' h' ]' ~+-A - h'~ "b. • company~1m1te . Ia 11ty partners lp_lm~aPJ:l~Llr- v• - .. ~~· - ._,aem.eS.;; 

--··------- I 
name without being registered under this Actl 

(2) If an individual, corporation or association o} persons required unde this Act 
to be registered carries on business withoJt registration or under a name 
registration of which has been refused or\ cancelled under this Act, the : 
individual, corporation or every partner in the firm commits an offence and is 
liable on conviction to a fine prescribed in thb Commission's regulatibns from ·' 
time to time, ofN200.00 for every day during\ which the default conti!ues, and 
the Court shall order a statement of the requirfd -particulars for the rekistration 
of the business to be furnished to the Comrni~sion for registration within such 
time as may be specified in the order. I 

864. Companies, firms and corporate bodies registered under this Act shall retain 
documents stored in pursuance of the provisions of this Act in soft copids for six 
years from the date of storage. - I 

I 

Penalty for false 
statements or 
information. 

Penalty for carrying on 
business without 
regm ra Ion. 

Retention of records 
archived in soft copies. 



\ 

\ ' 

865. (I) An authorised officer of the Cornmis~ion shall at au reasoj ble time~ \have 
access to premises, bmldmgs, offices, places, books or do~uments . m the 
custody or under the control of any officer of the company, fi~m, corpodttion 
or any other individual for the purpos~ of inspecting books or documents or 
where there is reason to believe that\ the provisions of this Act are ~eing 
contravened. 

1 

. \ 

(2) The powers of an authorised officer unaerthis section shall als extend to the 
inspection of books or documents, indluding those stored or \maintained in 
computers· or on digital, magnetic, opti\cal or electronic media and any dther 
property, process or matter found on tlle premises, building, offices or p~ace 
;vhich :he officer con.siders necessary\ or relevant for the purpose of ;any 
mspect10n and may Without the payment of any fee, make extract from~ or 
copies from such books· or documents. 

(3) The occupier of the premises, building 
proposed to be entered upon shall - J 

(a) provide the authorised office I with all reasonable 
facilities and assistance for the-exercise of the powers 
under this section; I , 

or place that is ent~red upon: or 

I 

Access to premises, etc. 

(b) answer questions relating to the\ effective exercise of j 
the powers under this section, or;ally__or if require4___by_ .-------

----·---·-- -- -·--·---theauthonsed officer, in writ}ng or by statutory 
declaration. I 

(4) The Commission may engage the servils of any of the law enforcement 
agencies in the discharge of its functions uhder this section. 

I (5) Any person who -

(a) obstructs, hinders, prevents or asraults an authorised 
officer in the performance of amy function or the 
exercise of any power under this se1tion, 

(b) does anything which impedes \or is intended to 
impede the sealing up of premises o\r removal of books 
or documents or any other article for · the purpose of 
investigation of any contravention df the provisions of 
this Act or its regulations, I 

(c) does anything intended to prevenf the procuring or 
giving of evidence in connection w~th the prosecution 
for any breach of the provisions of this Act, or 

I 

\ 

\ 

I 

\ 

I 
\ 



866. 

867. 

I 

(d) prevents the arrest of any pertn by a person duly . 
engaged for that purpose or r~scues any person so 
arrested, 

commits an offence and be liable on conviption to a fine as the Court deems fit 
or imprisonment for a term not exceeding 12 months or to both. ' 

Th~ Commission shall have power to compolnd any administrative offence under 
this Act by accepting such sums of money a~ it deems fit in the circJmstance but 
not exceeding the maximum fine to which thb offender would have Been liable! if 
he had been convicted of the offence. : 

The Commission may, with the approval of the Minister, make regulations 
generally for the purpose of this Act and in particular, make regulations - · . 

(a) prescribing the forms, returns jd other information . 
required under this Act; I 

(b) prescribing the procedure for obtaining any 
information required under this Act; 

(c) requmng returns to be made j wi.thin the period 
specified by any company,\ limited liability 
partnership, limited partnersh~p, business name 
proprietors or incorporated trustees to which this Act 
applies; 

(d) prescribing any fees payable under this Act; and 

(e) generally for the conduct and regulation of 
registration under this Act. 

Power to compound 
offences. 



. ' \ 
868. (1) In this Act- \ 

I 

I 
\ 

"agent" does not include a legal practitioner acti~k as counsel for any pers n; , 

"alien" means a person or association, whether cbrporate or unincorporat d, other t~an a \ 
Nigerian citizen or association a company, busi,\ess name or association mcorporated or 
registered in Nigeria; I : 

I ! 

"annual return" means the return required to be mJde in the case of- \ 

(a) a company limited by shares, u~der sections 418-419 of 
this Act; \ 

\ 
(b) a company limited by guarantee, under section 420 _of 

this Act; \ I 

(c) a business name, under section 8122 of this Act; and 

(d) incorporated trustees, under secJon 848 of this Act; 

"arrangement" has the meaning assigned to it under section 710 of this Act; 

Interpretation. 

"articles" means the articles of association of a com~any, as originally framed or as alte~ed 
by special resolution; I __:.._' --" ----·---------

----------------- - --- ---- I 

"book and paper" and" book or paper" include accoubts, deeds, writings, and ocuments; 

"business11 includes any trade, industry and professibn and any occupation cl rried on for 
~ru; I . 

"business name" means the name or style under whilh any business is carried on whethbr 
in partnership or otherwise; . \ 

"circulating c~pital" mean~ a portion ~fthe su~scribe1d c.apital.of the. companY\ intended to 
be used by bemg temporanly parted With and cuculated m busmess, m the form of money, 
goods and other assets, and which, or the prqceeds of which, are intended to rleturn to the 
company with an increment, and are intended to be hsed ag~in and again, ~U to always 
return with some accretion; \ . I 

I 

"Commission" means the Corporate Affairs Commission established under this Act; 

"company" or "existing company" means a company ~ormed and registered under this Act 
or, as the case ' may be, formed and registered in Nigeria before and in existence on the 
commencement ofthis Act; \ 

"company limited by guarantee" and "company limi~ed by shares" have the meanings!. 



I 
I 
I 

assigned to them respectively by section 21 of this lct; : 

"companies liquidation account" means the accou:ht kept on behalf of the Commission 
pursuant to section 591 ofthis Act; · 

"contributory" means every person liable to contribute to the assets of a company in the 
event of its being wound up and for the purposes ot all proceedings for detdrmining,. ahd 
all proceedings prior. to the final determination o4 the persons who are tb be deem!.ed 
contributories, the expression includes any person alleged to be contributory; · 

I 
I . 

"Court" or 11the Cou:t" used ~n r~lation to a companr, ~eans the F~deral High Court, ahd 
to the extent to which apphcat1011 may be made tb It as; court mcludes the Cou_rt :of 
Appeal and the Supreme Court ofNigeria; l : 
"Creditor" m~ any person who is owed an oblig 

1
ti0n (s~cured .or ~ecwrd? accruing 

on a debt, hab1hty or performance under a contract (express or 1mphed), or m tort, by 
I . • 

another person; I · · 
i 
I . 

"creditors voluntary winding up11 has the meaning as~igned to it by section 625 (4) of this 
Act; \ 

I 
"debenture" means a written acknowledgment of indJbtedness by the compan 

1
, setting out 

the terms and conditions of the indebtedness, and inc tudes debenture stock, bo!nds ·and arty 
other securities of a company whether constituting a \charge on the assets of the compariy_ 
ur uOL; \ 

"designated partner" means any partner designated as\such pursuant to section 49; 
! 

"director" includes any person occupying the posiiion of director by whatever nam.e 
called; and includes any person in accordance with ~hose directions or instfuctions the 
directors of the company are accustomed to act; 

1 
I 

"dividend" means a proportion of the distributed pro*ts of the company whic may be a 
fixed annual percentage, as in the case of preferehce shares, or it may The variable 
according to the prosperity or other circumstances of the company, as in theca e of equity 
shares; · I 

I 

"document" includes information recorded in any fonti, summons, notice, order and other 
legal process, and register; I 

11 equity capital" shall be construed accordingly; 

"equity share" means a share other than a preference s~e; and 

11 firm11 means an unincorporated body of two or ~ore individuals or one or more! 
individual and one or more corporations, qr two or mote corporations, who or vfbich havei 

I I ; 



I 
I ' I 

l I : 

•. entered into partnership with one another with a iew to carrying on busi~ess for pro'fit; 

"fiXed capital" means that capital which a co~any retall!s in the foml of assets: upon 
which the subscribed capital or other sum has \been expended, and w~ch assets :~ither 
themselves produced income, independent of an~ further action by the COlj!lpany, or being 
retained by the company are made use of to prod,ce income or gain profits; . 

"foreign company" means a company incorporatef elsewhere tl1a11 in Nige~a; 
"foreign limited liability partnership'.' means J limited liability partn~rship fodned, 
incorporated or registered ~utside Nigeria; I 
"forename" mcludes a Chnstlan name and a personal name and when used · 'th a surname 
includes any first name, and "surname" includes a patronymic; 
"Gazette" or "Federal Gazette" means the official Gazette of the Federation; 

"group fmancial s~atements" has the meaning assigAed to it by section 379 ( ) of this Act; 

"holding company" means a holding company as debned by section 3 81 oft · s Act; 

"inability to pay debts" in relation to a company has the meaning assigned b\ section 572 
ofthis Act; 

"initials" includes any recognised abbreviation of a fhrename; 

-~'insolvent person"· where ~sed in this ~ct m~s an~ person in ~i~eria who, ,in respect Of 
any Judgment, Act or court order agrunst him, 1s unable to satisfy executiOn or other 
process issued in favour of a creditor, and the ~xecution or qther process remai~s 
unsatisfied for not less than six weeks; \ , 

"insolvency practitioner" means a legal practitioner within the meaning of the Legal 
Practitioners Act or a member of the Institute of Chartered Accountants of Nigeria or such 
other professional bodies. of accountants as are esdblished by an Act of the National I ·. 
Assembly; 1 ~ 

. . 1 ' . \ . d . h .t 
"issued generally" means, m re at10n to a prospecttlls, 1ssue to persons w o are no. 

existing members or deben~e holders of the ~ompan1 . , . . 

11 issued share cap1tal" m relatwn to any reduct10n has tTh.e meanmg assigned by s\e etlan 124 

(2) of this A~t; . . . \ .. 

"legal practltiOiier" has the mearung ass1gned to 1t by the Legal Practitioners Act, 

"limited liability partnership" means a partnership formL and regi~tered under t~s Act; 

"limited liability partnership agreement" means any.\ written agreement between the. 

\ 



.. 

?artners of the .limited lia~ility partnership .or betvyeen ~e limited liability partner~hiP, an~ 
Its partners which determmes the mutual nghts a~d duties of the partners and the1r rights 
and duties in relation to that limited liability partnership; 1 

: 

"member" includes the ~eir, executor, administrJtor or other personal re , resentativb, as 
the case may be, of the member; I . 
"members' voluntary winding up" has the meaning assigned to it by section 625 (4) of this 
Act; I 

1 

"memorandum" means the memorandum of assoc~ation of a company as originally frdmed 
or as altered in pursuance of any enactment; . I ! 

"minimum issued share capital" means the respective amounts stated in seetion 27 (2) (a) 
of this Act; 

"Minister" means the Minister charg.~d with respo,sibility for ~rade; and 

i 
"Ministry" shall be construed accordingly; [ 

"minor" means a person who has not attained the Jge of 18 years; 
I 

"non-cash asset" means any property or interest k property other than . c~h and for this 
_ _______nru:ons.e .cashJnclndes forei gn___cuo:ency;__ . ·-----.,.-1 _________ _ 

.&. ... ~ ..., • ~ i 

"officer" in relation to a body corporate, includes J director, manager or secretary; 
I 

"official receive.r" I?-eans the officer by. whateve~ n~me call~d or knowJ charged .'.with 
control of affairs m banlcruptcy and 1f the appomtment 1s vacant fbr any reason 
whatsoever, means the sheriff; I 

"partner" means a co-owner, member, or investdr in a partnership, and hall include a 
person who joins with others to form a partnersllip and in relation to a limited liability 
partnership, means any person who becomes a pahner in the limited liability partne-F~hlp,-.----- - · - · _ 

I . 

in accordance with the partnership agreement; · 

"person" includes an individual, company, or oth
1
er entity, which has legal rights and is 

subject to obligations; ' I · · 
- I 

''personal representative" where customary law 1s applicable, includes successors 
appointed in respect of deceased contributories; 

"person·with significant control" means any person-
I 

(a) directly or indirectly holdillg a~ least 5% of the shares 
or interest in a·company or limit~d liability partnership; 

I 



intangible assets; -
1 (b) Exceptional amounts:written off current assets. 

8. Other operating charges. 
9. Income from shares in group companies. 
10. Income from shares in related companies. 
11. Income from other fixed asset investments ( 15). 
12. Other interest receivable and similar income (15). 
13. Amounts written off investments. 
14. Interest payable and similar charges (16). 
15. Tax on profit or loss on ordinary activities. 
16. Profit or loss on ordinary activities after taxation. 
17. Extraordinary income. 
18. Extraordinary charges. 
19. Extraordinary profit or loss. 
20. Tax on extraordinary profit or loss. 
21. Other taxes not shown under the above item. 
22. Profit or loss for ther.urrent year transferred lo Retained Earnings or Reserve. 

I 
Profit and Loss Account Formats . I 

FORMATI3 
! 

(See nate (17) ~elow) 

A. Charges . --· I 
L Cost of sales (14). 
2. Distribution costs (14). \ 
3. Administrative expenses (14). \\ 
4. Amounts written off investments. 
5. Interest payable and similar charges (16). 1 

6. Tax on profit or loss on ordinary activities. 1 

7. Profit or loss on ordinary activities after taxation. 
8. Extraordinary charges. 
9. Tax on extraordinary profit or loss. 
10. Other taxes not shown under the above items. 
11. Profit or loss for the financial year. 

B. Income 
1. Turnover. 
2. Other operating income. 
3. Income from shares in group companies. I 
4. Income from shares in related companies. 
5. Income fro.t;n other fixed asset investments (150. 
6. Other interest receivable and similar income (15). 
7. Profit or loss on ordinary activities after taxati~ri. 

I 



8. Extraordinary income. 
9. Profit or loss for the financial year. 

Profit and Loss Account Formats 

FORM+T4 

A. Chatges 
1. Reduction in stocks of finished goods and i~ work -in-progress. 
2. (a) Raw materials and consumables; \ 

(b) Other external charges. 
3. Staff costs: I 
(a) wages and salaries; 
(b) other pension costs. 
4. (a) Depreciation andgther amounts written off tangible and intangible fixed assets; 
(b) Exceptional amounts written off current askets. I 
5. Other operating charges. · 1 

6. Amounts written off investments. 1 

7. Interest payable and similar charges (16). 
8. Tax on profit or loss on ordinary activities. I 

1 0~ Extraordinary charges. 
11 . Tax on extraordinary profit or loss. , 
12. Other taxes not shown under the above item~ . 
13. Profit or lo~s for the futancia] ye'!f, . . . \ 

B. Income 
1. Turnover. \ 
2. Increase in stocks of finished goods and in w6rk-in-progress. 
3. Own work capitalised. \ 
4. Other operating income. I 
5. Income from shares in group companies. 
6. Income from shares in related companies. 
7. Income. from other fixed asset investments (ID). 
8. Other interest receivable and similar income (115). 
9. Profit or loss on ordinary activities after taxation. 
10. Extraordinary inconie. 
11. Profit or loss for the financial year. 

Notes on the Profit and Loss Account Format 

I 

I 

I 

I 
I 
I 

(14) Cost of sales: distribution costs: administrative expenses - (Format 1, items 2, 4 
and 5 and Format 3, items A 1, 2 and 3) - THese items shall be state after taking 
into account any necessary ·provisions for dePreciation or diminutioJ in value\ of 
assets. 1 

I 



.. 
I. 

; 

(15) Income from other fixed asset investments: other interest receivaple and sifi1ilar 
income (Format 1, items 9 and 10: Format~. items 11 and 12: Format 3, items B 5 
and 6: ~ormat 4, items B 7 and 8) - Infome and i~terest deri~fd from ~oup 
compames shall be shown separately from llncome and mterest denved from 9ther 
sources. 

I 
(16) Interest payable and similar charges - (F0rmat 1, item 12: Forntat 2, ite111 14: 

Format 3, item A 5: Format 1, item A [) - The amount payable to group 
companies shall be shown separately. \ 

1 

(17) Formats 1 and 3 -The amount of any proJisions for depreciation Jnd diminution 
in value of tangible an~ inta~gible fixed askets falling to ~e show~\und~r iterp~ 7 
(a) and A 4 (a) respectively m Formats 2 artd 4, shall be disclosed+ a note tq the 
accounts in any case where the profit and 1Jss account is prepared oy reference to 
Format 1 or Format 3. l _ . 

. I -- - . -
PART II- ACCOUNTING PRINCIPLES AND RULES SECTION A 

ACCOUNTING PRINCIPLES 

P l
. . I . 

re zmmary\ 

14. Subject to paragraph 15, the amounts to be indluded in respect of all items show.(! in 
a company's financial statements shall be det~rmined in accordance Jvith gener~lly 
accepted accounting principles, and with the ~ccounting standards ~ai~ doWn from 
time to time !Jy th~ fil1~!Wi~JR~P9rting C.9.Ytl9U QfNiger.ia .... 
.. .. -. .. . . . . . . . ... ....... . Departure from the AccouJing Principles 

15. If it appears to the directors of a compan~ that there are special reasons for 
departing from any of the principles stated.! above in preparing the compan!)T's 
financial statements in respect of any financia~ year they may do so, b~t particulars 
of the departure, the reasons for it and its e:fi'fect shall be given in , note to the 
accounts. 

SECTION A- HISTORICAL COST ACCOUNTING RULEJ 
I 

Preliminary . I 

16. Subject to section C of this Part of this Scheuule, the amounts to be included in 
respect of all items shown in a company's finahcial statements shall be determined 
in accordance with the rules set out in paragraplls17-28. ; 

I 
. I 



I 
I 

(c) contains the word "Cooperative 11 or its equivalent in 
any other language or any. \abbreviation; or of the 
words "Building Society" or I 

I 
(d) contains the word "Group" or \"Holding". 

(3) No individual or firm shall be registereh under PART D orE of this Act if the 
age ?f the individual ?r any individ~al w~o is a partner is stated i~ the statement 
furmshed under sectiOn 796 of t~s ~~f to be less than 18 ye

1
ars, unless the 

statement shows at least two other mdiVI~uals aged above 18 yea:rls. 

(4) No company, business name or incorp~rated trustee shall be r~istered where 
there is irrefutable evidence to the effe9t that the company, bu~iness name or 
incorporated trustee has previously . !bl een involved in rdudulent trade 
malpractices, either in local or internatioD!al trade. 

I . 
. I .. 

853. (1) The Commission may, by regulation~, require that in conn ction with an 
application for the approval of the \ Commission under se.btion 852 . the 
applicant must seek the view of a specified Government Department or other 

Duty to seek comments 
of government 
department or other 
body. 

body. \ [ 

(2) Where such a requirement applies, the\ applicant must request the specified · 
Department or other body in writing to ibdicate whether (and if o why) it hCl,_s____ ___ ______ ___ _ 

-·-----·ru y uuj ta.;liunS101ne ptoposednai:ne.--l ~ --
' 

(3) Where a request under this section is mhde in connection with n application 
for the registration of a company, limite\d liability partnership, Business name 
or incorporated trustees under this Act, t~e application must-. 

(a) include a statement that a requb\ st under this section 
has been made, and 1 

(b) be accompanied by a copy of an~ response received. 

\ 
(4) Where a request under this section is made in com1ection with a change in the 

name of a company, limited liabilit~ partnership, busineJs name ·or 
incorporated trustees, the notice .ofthe change sent to the Cornmis~ion must be 

. db I I accompame y- 1 I 

(a) a statement by a director, Jartner, incorporated \ 
trustees or their secretary that k request under this 
section has been made, and I 

(b) a copy of any response received. I 



Balance Sheet formats 

FORMAT I 

A. Called up Share Capital Not Paid (1) 
I 

- I 
B. Fixed Asfets 

1. Land and buildings. 1 
I 

2. Plant and machinery. I 
3. Fixtures, fittings, tools and equipment. \ 
4. Construction-in-progress. ! 
5. Pre-payment for stocks in-transit. I 

I 
C. Long-term Investments 

1. Share~ in group companies. \ 
2. Loans. to group companies. I 
3. Shares in related companies. 
4. Loans to related companies. 1 

5. Investments other than loans. 1 

6. Loans. · \ 
7. Own shares (treasury shares) (4). 1 . \ 

8. Bonds, debentures and Fed~ral Government Dyelopment ~tacks. \ 

D. Deferred ChArf!e_s__ ___ ___ _L_ -----------·-
----1. Development costs. \ ' 

2. Concessions, patents, licences, franchise, trad1\emarks and similar rights and assets 
(2). 
3. Goodwill (3). \ 
4. Pre-payment for services to be received. 1 

E. Current Assbts 

I. Stocks I. Current Assj\,ts 

2. Raw materials and consumables. 
3. Work-in-progress. 
4. Finished goods and goods awaiting sale. 
5. Pre-payment for stocks in transit. 

11. Debtors (5) 
1. Trade debtors. 
2. Amount owed by group companies. 
3. Amount owed by related companies. 
4. Other debtors. 
5. Called up share capital not paid (1). 
6. Pre-payments and accrued income. 



.. 
I 

III. Short-term iJvestment 
1. Shares in group companies. I 
2. Own shares (Treasury shares) ( 4). \ 
3. Other investments. \ 

IV. Cash in bank and at hand 
. I . 

F. Prepayments and ac~rued income(6) 

G. Creditors: am mints fallinJ due within one year 

1. Debenture loans (7). I 
2. Bank loans and overdrafts. \

1 3. Payments received on account (8). 
4. Trade creditors. I 
5. Bills of exchange payable. \ 
6. Amounts owed to group companies. I . 
7. Amounts owed to related companies. . 
8. Other creditors including taxation (P.A.Y.E.) and National Provident Fund (social 
security) (9). I 
9. Accruals and deferred income (10). l 

H. Net current assets (liabilities) (11) 

I. Total assets. less curJent liabilities 
. •·· .. . . . .. .. ... ... . . . · .. .... .. ·• · .. . . I .. . "' .. .. . .- .. · · ····• . ... .. . 

I 

J. Creditors: amohnt falling due after mote than one 
year I · 

1 

• . 

1. Debenture loans (7). 
2. Bank loans and overdrafts. 
3. Payments received on account (8). 
4. Trade creditors. 
5. Bills of exchange payable. 
6. Amounts owed to group companies. 
7. Amounts owed to related companies. I 
8. Other creditors including taxation and social se\curity (9). 
9. Accruals and ·deferred income (10): 1 

I 
K. Provisions for liabiliti~s and charges 

1. Pensions and similar obligations. I 
2. Taxation, including deferred taxation. \ 
3. Other provisions. i 

I 

I 

·I 



L. Accruals and deferred income (10) 
! 

M. Capital and reserves 

1. Called up share capital (12) 

2. Share premium account 

3. Revaluation reserves 

4. Other reserves 

1. Capital redemption reserve. 
2. Reserve for own shares. 
3. Reserves provided for by the articles of ass~diation. 
4. Other reserves. I 

I . 
V. Profit and loss transferr~d from Profit and 

Loss Account or Incothe Statement 

Balance Sheet F~rmats 
. I 

FORMAT \2 

I 
~~S:E:~S_ j 

I 

A. Called up share capilal not paid(l) 
I 

B. Tangible a~sets 
1. Land and buildings. II 

2. Plant and machinery. 
3. Fixtures, fittings, tools and equipment. i 
4. Payments on account and assets in course of cdnstruction. 

I 

C. Long-term inv1stment 
1. Shares in group companies. I 
2. Loans to group companies. 1

1 

3. Shares in related companies. 
4. Loans to related companies. I 
5. Other investments other than loans. 1

1 6. Other loans. 

1 

.7. Own shares (treasury shares) (4). 



.. 
.. 

.. 
I 

I 
I 
I 

D. Deferred charges 
1. Development costs. . I · 
2. Concessions, patents, licences, trademarks arld similar rights and assclts (2). 
3. Goodwill (3) . \ \ 
4. Payments on account. I 

i 

E. Current a~sets 
I 
I 

1. Raw materials and consumables. 
I. Stocks\ 

I 
I 
I 
i 2. Work-in-progress. 

3. Finished goods and goods awaiting sale. 
4 .. Payments for stocks in transit. 

1. Trade debtors. 

I 
II. Debtors (5) 

I 

2. Amounts owed by group companies. 
3. Amounts owed by related companies. 
4. Other debtors. 
5. Called up share capital not paid (1). 
6. Pre-payments and accrued income (6). 

i 
III. Short-term in~estments 

1. Shares in group companies. 1
\ 

2. Own shares (Treasury Shares) (4). ! 

3. Other investments. l 
i 

IV. Cash in bank aJd at hand 
I 
I 

F. Pre-payments and accrred income (6) 

CAPITAL AND LIABILITIES 

. I 
A. Capital and re.serves 

! 

I. Called up share c~pital(12) 
! 
i 

II. Share premium account 
I 

III. Revaluation r~serve 
I 

IV. Other reset}es 
1. Capital redemption reserves. \ 
2. Reserve for own shares (12A). . 
3. Reserves provided for by the articles of association. 
4. Other reserves. I 



... 

• 

I 
V. Profit and loss account (Rtained earnings) (12B) 

B. Current lia I iii ties 
1. Debenture loans (7). 
2. Trade creditors. 
3. Bank loans and overdrafts. 
4. Payments received in advance (8). 
5. Bills of exchange payable. 

I 
C. Non-trade curreJt liabilities 

1 P - · · · ~ · d h · ·1 bl' I · · . rov1s1on 10r penswn_ an ot er s1m1 ar o 1g~t10ns. 

2. Provisions for taxation including deferred taxes, National Provide 
security) (9). \ 

3. Other provisions. \ 
4. Accruals and deferred income (10).. · 
5. Transactions between and within group: 

(a) Amount owed to group compaJies. 
I 
I 

(b)" Amount owed to related comp~nies. 
I 

(c) Others. \ 

t FUnd (social 

I . .. . . . . .. -. . .. 
Portions of L<J"rig~Term "Liabilities due in· the Current Period. 

D. Long-term lia~ilities \ 
. I 

4. Debenture loans (portions not due next year). 1 

5. Bonds (portion not due next year). \ I 
6. Other long-term debts (portion not due next yerr). 

Notes on the Balance sJieet Formats 

(I) Called up share capital not paid (Formats II and 2, items A and E II 5) -This 
item J.I?.ay be shown in either of the two posi'Itions given in Formats 1 and 2. 

(2) Concessions, patents, licences,- tradem · rks and similar right and assets 
(Formats 1 and 2, item D2) - Amount~ in respect of assets ~hall only • be 
included in a company's balance sheet under this item if either-

(a) the assets were acquired for ~aiuable consideration 
and are not required to be showrl under goodwill; or 

I 
(b)the assets in question were crerted by the company 

I I 
I I 



• I 
I 

I 
~e~ I 

(3) Goodwill (Formats 1 and 2, ite.ms D 3) ~Amounts representing goodwill shall 
only be included to the extent that tHe goodwill was acquired for vaiuable 
consideration. \ . 

I . . • 
(4) Own shares (Formats 1 and 2, items C II and E III 2) -The nominal value of 

the shares held shall be shown separatel1. . .. . , 

(5) Debtors (Formats 1 and 2, Items E II 1 - 6)- The amount falhng due after more 
than one year shall be shown separately for each item included u~der debtors. 

(6) Pre-payments and accrued income (ForJats 1 and 2, items E II 61 and F)-· This 
iteni may be shown in either of the two pbsitions given in Form~ts 1 and 2. 

(7) Debenture loans (7) (Format 1, items G 1 and B 1 and Format 2, item C 1) -
· The ·amount of any convertible loans ·shall be shown separately. 

(8) Payments received on account (Format 1~ items G 3 and J 3 and \Format 2, item 
~ 3) -: Payments received on account ofrrde~s shall be shown for each ofthese 
Items m so far as they are not shown as dl ductwns from stocks. 

(9) Other creditors including· taxation (Fornl!.at 1, items G 8· and J 8 and Forrn:at 2, 
item C 2) - The amount for creditors \in respect of taxation s all be shown 
separately from the amount for other creditors. 

I 
( fO)Accriiafs ·and· deteiiea iricoirie (Format ·11, items "G 9, f9 and t . l and "):i'offii·ai 2, 

item C 4)- The two positions given for this item in Format I at R 9 and H 9 are 
an alternative to the position at J, but if the item is not showd in a position 
corresponding to that at J, it may be shgwn in either or both oB the other :two 
positions (asthe case may require). Th~ two positions given £.r this item in 
Format 2 are alternatives. I 

- i 

(11) Net current assets (liabilities) (Format 1,\item H)- In determining the amount 
~o be shown for this it~m any amounts s~own under pte-payments and accrued 
mcome shall be taken mto account where,ver shown. 

I 
(12) Called up share capital (Format I, ite* K 1 and Format 2, item A) - The 

amount of allotted share capital and t~e amount of called up share capital· 
which has been paid up shall be shown separately. 

I 
I 

(13) Creditors - Amounts falling due withiJ one year and after one year shall be 
shown separately for each of these item~ and their aggregate slnall be shown 
separately for all.ofthese items. \ 

! 
I 

I 
I 

·I 

I 
! 

I 
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I 
I 

\ 

Profit and Loss Acc~unt Formats 

I 
FORMAT 1 

(See note (17) \below) 
I 
I 

1. Turnover. \ 
2. Cost of sales (14). I 
3. Gross profit or loss. \\, 
4. Distribution expenses (14). 
5. Administration expenses (14). I 
6. Other operating income (14). \ 
7. Income from shares in group companies. 1

\ 

8. ·Income from shares in related companies. 
9. Income .from other ~xed asset iz:v~strn~nts Cq). 
1 0. Other mterest recetvable and s1m1lar mcome '(15).-
11. Aniounts written off investments. \ 
12. Accrued interest expense and similar charges,. 
13. Tax on profit or loss on ordinary activities. \ 
14. Profit or loss on ordinary activities after taxation. 
15. Extraordinary income. \ 
.16. Extraordinary charges. \ 
17. Extraordinary profit or loss. 
18. Tax on extraordinary profit or loss. 
19. Other taxes under the above items. 
20-. Prsfitarlossforthc financi·al·-Jt:<ir. -
21. Earnings per share. 
22. Dividend per share. 

I 
Profit and Loss Accouht Formats 

FORMAT~ 
i 

1. Sales or revenue. \ 
2. Change in stocks of finished goods and in workrin-progress. 
3. Own work capit1'!-lised. i 
4. Other operating income. \ 
5. (a) Raw materials and consumables. ! 

(b) Other external charges. \ 
6. Staff costs: i 

(a) wages and salaries; 
(b) other pension costs. I 

7. (a) Depreciation of fixed assets, d_epletion and amortisation of wasting and 

I 
\ 

\. 



Fixed Ass~ts 

17. Subject to any provision for depreciation or ldim~ution in value ma e in accordance 
with paragraph 18 or 19, the amount to b; included in respect of \any fixed · asset 
shall be its purchase price or production cost. 

- I 

18. In the case of any fixed asset' which has a Ilmited useful economic ife, the amount 
I 

~- I 
I 

(a) its purchase price or productidn cost; or 
I 

(b) where it is estimated that th~ assets have a residual 
value at the end of the period\ of its useful economic 

· life, its purchase price or prbduction cost le-ss that 
estimated residual value, Jhall be reduced by 
provisions for depreciation calfulated to write off that 
amount systematically over tHe period of the asset's 
useful economic life. I --

19. (1) Where a .fixed asset investment of a ddscription falling to be included under 
item B III of either the balance sheet fo}mats set out in Part I otthis Schedule 
had diminished in value, provisions fait diminution in value m • y be made in 
re·spect of it and the amount to be inclluded in respect of •it m~y be reduced 
_accordingly, and such provisions whic~ are not shown in the ~rofit and Joss 
account shall be disclosed (either separately or in aggregate) in a note to the 
accounts. __ . l _ I 

(2) Provisions for diminution in value shalllbe made in respect of any fixed asset 
which had diminished in value if the re1duction in its value is 9xpected to be 
permanent (whether its useful economic lure is limited or not), mp.d the amount 
to be included i.q_ respect of it shall be reduced accordingly, and such provisions 
which are not shown in the profit and l~ss account, shall be di~closed (either 
separately or in aggregate) in a note to th~ accounts. 

I 
(3) Where the reasons for which any pro~ision was made in accordance with 

subparagraph (1) or (2) have ceased to a~ply to any extent, that p~ovision shall 
be written back to the extent that it is n~o longer necessary, and any amounts 
written back in accordance with this subparagraph which are not shown in the 
profit and loss account, shall be disclosed (either separately or in aggregate) in 
a note to the accounts. \ 

Rules for determining particul~r fixed asset items 

I 
20. (1) Notwithstanding that.an item in respect o] development costs is included under 

fixed assets in the balance sheet formats ~et out in Part I of this Schedule, • an 
amount may only be included in a co,pany's balance sheet in respeci . of 

I 

I -
I 

I 
I 

-I 
I 
I 



I 
, I 

development costs in special circumst,es. 

(2) If any amount is included in a cdmpany's balance shee~ in respect of 
development costs the follovving inforkation shall be given ih a note to the · 

I 

accounts - \ 
1 

(a) the period over which the amoun~ of those costs originally capitalised is 
being or is to be written off; and 

(b) the reason for capitalising the development costs in question. 
I . 

21. (1) The application of paragraphs 17 - 19 in\ relation to goodwill (in any case where 
goodwill is treated as an asset) is subject to the following pr . visions of this 

.. paragraph. · · . · \ 
I 

(2) The amount of the consideration for goodwill acquireq by a company sh<ill be 
re·duced .by provision f~r amortisation! calculated to write off t~at all?-ount 
systematically over a penod of five years or less. as may be detetmmed by the 
directors of the company. \ 

(3) In any case where any goodwill acquired\\ by a company is sho~ or included as 
an asset in the company's balance sheet, the period chosen for lwriting off_ the 
consideration for that goodwill and the rdasons for choosing that eriod shall be 
disclosed in a note to the accounts. ~I 

· Current ass · ts 

22. Subject ~o paragraph 23, the am~~n~ tobe i ~ -cluded in respectof any curre~t asset 
shall be its purchase price or production cost. 

23. (1) If the net realisable value of any current~sset is lower than its purchase price or 
production cost, the amount to be included in respect of that asse\ t shall be the 
net realisable value \ 

(2) Where the reasons for which any provisioh for diminution in valu~ was made in 
accordance with subparagraph (1) have\ ceased to apply to anty extent, that 
provision shall be written back to the extent that it is no longer nedessary. 

I· 
· Miscellaneous and supplel,nentary provision 

Excess of money owed over value! received as an asset item 

24. (1) Where the amount repayable on any debt ~wed by a company is g~eater than· the 
value of the consideration received in the transaction giving rise to t.lJe debt, the 
difference may be treated as an asset. \ 

\ . 

I 
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Third Schedule Sections 383, 384 and 407 (4) 

PARTI~ULARS IN COMPANY FINANCifi;L STATEMENTS OF WAN AND 
OTHER TRANSACTIONS FAVOURIN9 DIRECTORS AND O.riCERS .' 

PART I- MATTERS TO BE DISCL1SED UNDER SECTIOi 383 . , 

1. Group financial statements shall contain the p
1
articulars required by tHis Schedule of 

- I 
I 

(a) any transaction or arrangemen~ of a kind described in 
section 296 of this Act entered into by the company or 
by a subsidiary of the compan~ for a person Who at 
any time during the year was a director . of the 
company or its holding comp¥-y, or was connected 
with such a director; 

(b) an agreement by the company or by a subsidiary of 
the company to enter into any such transaction or 
arrangement for a person who ~as at any time during 
the year a director of the COljllpany or its holding 
company, or was connected wit~ such a director; and 

. I 
(c) any other transaction or a±rangement with the 

company or subsidiary of it in thich a person who at 
any~ .. time ... durLng .. Jhe. . year. ... was .. R . ... dir.er.tor .of the 
company or -its holding comp~ny had, directly or 
indirectly, a material interest. I 

2. The accounts prepared by a company other ~han a holding company shall contain 
the particulars required by this Schedule of-\ · 

I 
(a) any transaction or arrangement bf a kind described in 

section 296 of this Act entered \into by the company 
for a person who at any time dfring the year was a 
director of it or of its holding company or was 
connected with such a director; 

(b) an agreement by the company· tp enter into any such 
transaction or arrangement for a person who at any 
time during the year was a directpr of the company or 
its holding company or was cohnected with such a 
director; and \ 

I 

(c) any other transaction or ~angement ·with the 
company in which a person who, at any time during 



i 
I 

the year, was a director . of \ the company or of it~ 
~olding company had, direct!~ or indireCtly, a material 
1nterest. 

1 I I 

3. (1) For purposes of paragraphs 1 (c) and 2 (d), a transaction or arrangement between 
a company and a director of it or of its h~lding company, or a person coruiected 
with such a director, is to be treated, as a ttansaction, arrangement 1\or agreement in 
which that director is interested. I 

I 

(2) An interest in such a transaction or arr~gement is not materia11or purposes of 
subparagraphs (1) and this subparagraph if, in the board's opinion it is not so; but 
this shall be without prejudice to the que~tion whether or not su h an inter~st is 
material in a case where the board has not bonsidered the matter. j . . I 

(3) For the ~urpose of subparagraphs (2), the board" means the irectots- of the 
company_ preparing the accounts, or a majlority of those directors, but exCluding, 
in eithe:· case, the director whose interest i~ is. 

4. Paragraphs 1 and 2 shall not apply, for thl purposes of a~counts prepared by a 
company which is, ·or is the holding company of a recognised bank, in relation to a 
transaction or arrangement of a kind descd\lbed in section 296 of this Act or an 
agreement to enter into such a transaction or arrangement, to which tlhat recognised 
bank is a party. i · 

! 
5. Paragraphs 1 and 2 shall not apply in relation ~o-

I t· - .. ... . -
(a) a transaction, arrangement or agreement between one 

company and another in whlch a director of the I 
former or of its subsidiary o~ holding company is 
interested only by virtue of hisi being a director of the 
latter; \ 

I 

(b) a contract of service between ~ company and one of 
its directors or a director of it~ holding company, or 
between a director of a company and any of that 
company's subsidiaries; or \ · 

I . 

(c) a transaction, arrangement or 'agreement which was 
not entered into dm-ing the ye~r and which did not 
subsist at any time during that ~ear. 

6. Paragraphs 1 and 2 shall apply whether or not-\ 
I 

.(a) the transaction or arrangemeJt was prohibited by 
section 296 of this Act; \ 

I 
I 

I 

I 
I 
.I 

I 



\ 
I 

I 
(b) the person for whom it was I made was a director ot 

the company or was connectetl with a director of it at 
the time it was made; and 

(c) in the case of a transaction or
1 
arrangement made by a: 

company which at any time during a financial year is 
a subsidia.ry of another comp~ny, it was a subsidiary 
of that other. company at the \\ time the transaction or 
arrangement was made. 

I 
7. Neither paragraph 1 (c) nor 2 (c) appli~s in relation to any transaction or 

arrangement if- . I . . 
(a) each party to the transactiOn qr arrangement Wh1eh 1s 

a member of the same group of companies (meaning a 
holding company and its subsi~iaries) as the company 
entered into the transaction br arrangement in· the 
ordinary course of business; or I 

I 
(b) the terms of the transaction 1r arrangement are not 

less favourable to any such 11arty than it would be 
reasonable to expect if the int~rest mentioned in that 
subparagraph had not been an iiD.terest of a person who 
was a director of the comp*y or of its holding 
company. 

8. Neither paragraph r (c) nor 2 (c) . appifes in relatforifo anftrarisaction· or arrangement 
if-

(a) the company is a member of a group of companies 
(meaning a holding company and its subsidiaries); 

(b) either the company is a whol1t-owned subsidiary or 

1 

no body corporate (other than\ t!'le · company or a 
subsidiary of the company) which is a member of 
the group of companies, \which includes the 
company's ultimate holding coclpany, was a party to 
the transaction or arrangement; \ . 

(c) the director in question was at \some time during the 
relevant period associated with tlie company; and 

I 

(d) the material interest of the diredtor in question in the 
transacti"on or arrangement wouldt not have risen if he 
had not been associated with the company at any time 
during the t:elevant period. 

I 
I 

I 
I 
1 



I 
The particUlars requ+d by thiS Part , , 

9. (1) Subject to paragraph 10, the particulars required by this Part eire those of the 
principal terms of the transaction, arran~ement or agreement. \ · 

(2) Without prejudice to the generality of subparagraph (1), the following 
particulars are required -

(a) a statement of the fact eitJer that the transaction, 
arrangement or agreement wds made or subsisted (as 
the case may be) during the y,a:r; 

(b) the name of the person for ¥(hom it. was made and, 
where that person is or was cqnnected with a director 
of the company or of its holding company, the name 
of that director; I·-

( c) in a case where paragraph 1 C
1
c) or 2 (c) applies, the 

. name of the director With the material intereSt and the I 

nature of that interest; \ 
1 

. I . 
(d) in the case of a loan or an agr~ement for a loan or an 

arrangement within section 296 of this Act relating to 
I 

aloan- \ 
. r 

(i) the amount of the liab!ility of · the person to 
I 

whom the loan was or w.as agreed to be made, 
· in respect of principal\ and interest, at the 

beginning and at the end pf the year, 

(ii) the maximum amount Jf that liability during 
- I 

that year, \ 

(iii) the amount of any interest which, having 
fallen due, has not been p~id, and 

I 

(iv) the amount of any ~:ovision (within the 
meaning of the First Schetlule to this Act), 

made in respect of any ~ailure or anticipated 
failure by the borrower tb repay the whole or 

I 

part .of the loa~ or to pay\the whole or part of 
. any mterest on 1t; 

I 

(e) in the case of a guarantee, securify or an arrange~ent 

I 
l 



I 
within section 296 of this Ac~ relating to a guarantee 
or security -

(i) the amount for whicfu the company (or its 
subsidiary) was liable \under the guarantee or 
in respect of the security both at the beginning 
and at the end of the yefr, 

(ii) the maximum amount for which the company 
(or its subsidiary) may fuecome so liable, and 

I 

(iii) any amount paid and ahy liability incurred by 
the company (or its subJidiary) for the purpose 
of fulfilling the . guaranfee or discharging the 
security (including any loss incurred by reason 
of the enforc~ment ~f the guarantee or 
security); and I ·. · 

(f) in the case of any transac ion, arrangement or 
agreement other than those mentioned in paragraphs 11 
(2). \ I 

I 
. . \ 

10. Paragraph 9 (2) (c) - (f) shall not apply in the jcase of a loan or quasi- loan made or 
agreed to be made by a company to or for a body corporate which is eitlher -

. I 
(a.) a budy ·c-oi'})orate uf whidrthal ·tompcmy hr a wholiy;;; 

owned subsidiary; I 

(b) a wholly-owned subsidiary of l body corporate 6f 
which that company is a whollY- owned subsidiary; 
or I 

(c) a wholly-owned subsidiary o~ that company, if 
particulars of that loan, quasi- Idan or agreement for 
it would not have been required t~ be included in that 
company's annual accounts if the first-mentioned 
body corporate had not been associated with a 
director of that company at any time during the 
relevant period. \ -

Transactions excluded from \section 383 

1 L (1) In relation to a company's accounts for a ye~r, compliance with this Part is not 
be required in the case of transac~ions of a ~ind mentioned in subparagraph (2) 
which are made by the company or a subsidiary of it for a person who at any 
time during that financial year was a directdr of the company or of its holding 

I 

I 

\ 



I 

company, or was connected with such i director, if the aggreg1te of the Values . 
of each· transaction, arrange.ment or agreement so made for tha~ director or any : 
person connected with him, less the ar~ount (if any) by whi~h the liabilities of 
the person for whom the transaction\ or arrangement was J!nade has been 
reduced, did not at any time during the YFar exceed NIO,OOO. 

I 

(2) The transactions in question are -

(a) credit transactions; 

(b) guarantees provided or sechrities entered into m 
connection with credit transactibns; 

(c) arrangements within section d96 of this Act relating 
to credit transactions; and \ 

I 

(d) agreements to enter into credit ~ransactions. 

12. In relation to a company's accounts for a finlncial year, compliance with this Part 
shall not be required by virtue of paragra~h 1 (c) or 2 (c) in the case of any 
transaction or arrangement with a company\ or any of its subsidiaribs in which a 
director of the company or its holding company had, directly or indirectly, a 
material interest if the - \ 

I 

( a)~,~='P~~1e('c')h2r~~~}{:~::L~::~:}'~"':::~ 
that director had (directly or i~directly) a material 
interest and which was made afte~ the commencement 
of the year with the compa\ny or any of its 
subsidiaries; and \ 

(b) value of each such transaction ot arrangement which 
- was made before the · commenceJ.ent of the year less 

the amount (if any) by which the liabilities of the 
person for whom the transaction br arrangement was 
made have been reduced, did not\ at any time during 
the year ·exceed in the aggregate 'N3,000 or, if more, 
did not exceed N19,000 or one ph cent of the value 
of the net assets of the comp1

1
any preparing the 

I 
\ 

\ 

\ 

I 
I 

\ 

. whichever is less. . \ , 

accounts in question as at thel end of the year, I 

For this purpose, a company's net assets are -the aggregate of 1ts asslets less the 
aggregate of its liabilities ("liabilities" to in llude any provision for liabilities or 
charges within paragraph 83 of the First Schidule to this Act). 

I 

\ 

·l 
\ 



j 

I 

I I 

PART II -MATTERS TO BE DISCLOS~D UNDER SECTION ~ 84 
13. This Part of this Schedule shall apply in rllation to .the followinl classes of 

transactions; arrangements and agreements -

(a) loans, guarantees and securities relating to loans, 
ar:angements. of a kind described ~nder section 29~ of 
this Act relatmg to loans and agreements to enter mto 
any ofthe foregoing transactions Jnd agreements; 

(b) quasi-loans, guarantees and slcurities . relating to 
quasi-loans, arrangements of a kiJd described in either 
of those subsections relating to quasi-loans and 
agreements to enter into any of the foregoing 
transactions and arrangements; 

(c) credit tram;ections, guarantees arld securities relating 
to credit transactions and arran~ements of a kind 
described in either of those su~sections relating to 
credit transactions and· agreements to enter into. any 
ofthe foregoing transactions and !arrangements. 

. i. 

14. (1) To comply with this Part of this Sche4ule, the accounts must ·contain a 
statement, in relation to transactions, arraP.gements and agreements, made as 
mentioned in section 296 (1) of this Act -l 

. ... . . .. . . I . 

(a) the aggregate amounts outstandiig at the end of the 
financial year under transaction~, arrangements and 
agreements within subparagraphsj 13 (a), (b) and (c); 

Md I 

(b) the number of officers for whom the transactions, 
arrangements and agreements fai!ling within each of 
those sub-paragraphs, were made.! 

(2) This paragraph does not apply to transactibns, arrangements and agreements 
made by the company or any of its subsidiaries for an officer of the bompany if 
the aggregate amount outstanding at the end bf the year under such transactions, 

I 
arrangements, and agreement do not exceed N5,000. 

I 
I 

I 

I 
I 
I 
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Fourth Schedule Sections 385 and 398 (5) 
. I I 

L_ - . I 
MATTERS TO BE DEALT WITH IN DIRECTORS' REPORT 

PART I- MATTERS OF A GENEJL NATURE ASSBT V ~LUES 
I 

1. (1) If significant changes in the fixed assbts of the company or of any of its 
subsidiaries have occurred in the fin~ncial year, the report shall contain 
particulars of the changes. \ 

(2) If, in the case of such assets which cohsist of interests in land, their market 
value (as at the end of the year) differs s~bstantially, from the rurlount at which 
they are included in the balance sheet, and the difference is, in\ the directors' 
opinion,-of such significance as to requir~ that the attention of members of the 
company or of holders of its debentures Jhould be drawn to it, tlie report shall 
indicate the_ difference with such degree of~recision as is pr~cticabi e. · 

- · I 
I 

Directors' inteists · I · 

2. (1) The report shall state, with respect to each ~erson who, at the end ofi\the year, was 
a director of the company - \ · 

(a) whether or not, according to thk register kept by the 
company for the purposes of sechons 302 and :303 of 
this Act (director's obligation to hotify his interests in 
the company and companies -inth~ ·sam.e gr-cup),-·he-·.vas 
at the end of that year interested in shares in, or 
debentures of, the company 6r any other body 
corporate, being the. company's ~1ubsidiary or holding 
company or a subsidiary of th~ company's holding 

I 
company; 

(b) if he was so interested -

(i) the number and amount of shares in, and 
debentures of, each body (spG:cifying it) in which, 
according to that register, he ~as then interested, 

(ii) whether or not (according to Jhat reg~ster) he was, 
at the beginning of that year d{, if he was not then 
a director, when he becam~ one, interested in 
shares in, or debentures of, t~e company or any 
other such body corporate, anq 

(iii) if he was, the number and ~mount of shares in 
and debentures of, each bod)r (specifying it) in 

I 



\ 

I 
which, according to I that register, he w~s 
interested at the .beginn¥g of the year or (as tHe 
case may be) when he be:came a director. 

(2) An interest in shares or debentures wAich, under sections 302 and 303 of this 
Act, falls to be treated as be~ng the interest of a director is s<D treated for the 
purposes of this paragraph, and the refe~ences above to the time when a person 
became a director, in the case of a persoil. who became director on more than one 
occasion, is the time when he first becade a director. I 

(3) The particulars required by this paragra~h may be given by way of notes to the 
company's accounts in respect ofthe yeat\, instead of being stated in the directors' 
report. \ 

. I 

Charitable tifts 

3.· (1) Money given for charitable purposes to k person who, when it was given, was 
ordinarily resident outside Nigeria is to bd\ left out of the a(.; count. 

(2). For the p.ur~ose of s~bparagraph (1),"1\Charitable purposes'' ~eans purposes 
which are exclusively chantable. · . 

I 

Miscellaneol s 
I 

4. The directors' report shall contain- \ 

(a) parli(;u1ars of any importarJ event affecting ·the 
company or any of its sub~idiaries which have 
occurred. since the end of the year; 

(b) an indication of likely future developments in the 
business of the company and of i1ts subsidiaries; 

I 
(c) an indication of the activities (if any) of the company 

and its subsidiaries in the fibld of research and 
development; · \ . 

I 
(d) names of distributors of the company's products; and 

\ 
(e) particulars of donations and gifts made for any 

purpose. 

\ 

\ 
I 

I 
. \ 



I 
. I 

PART II- DISCLOSURE REQUIRED BY\ COMPANY ACQUIRING ITS OWN 
SHARE$. 

I 

5. This Part of this Sche.dule applies where sharbs in a company are- \ 

(a) purchased by the company t are acquired by it b 
forfeiture or surrender in 1jeu of forfeiture, or in 
pursuance of section 184 of \this Act (acquisition of 
own shares by company limited by shares); 

I 
(b) required by another person in circumstances where 

section 183 (3) (b) or (c) of this Act applies 
(acquisition by company's nb.minee, or by another 
with company ·financial . asJistance, the company 
having a beneficial interest); o~ . 

i . 
(c) made subject to a lien or ~ther \charges taken (whether 

expressly or otherwise) by the company and 
permitted by section 164 (1) o\r (4) of this Act. 

6. The directors' report with respect to a year sha~l state-
I 

(a) the number and nominal vJlue of the shares so 
purchased, the aggregate amouht of the consideration 
paid by the company for such rhares and the reasons 

··· for their -purchase;· \ · · · · - ··· · 

. I 
(b) the number and nominal value of the shares so 

I 
acquired by the company, acqujred by another person 
in such circumstances and so 1 charged respectively 
during the year; . \ 

I 

(c) the maximum number and nothinal value of shares 
which, having been so acquir~d by the company, 
acquired by another person in such circumstances or 
so charged (whether or not durihg that year) are held 
at any time by the company br that other person 
during the year; · 

(d) where the number and nominal Jalue of the shares of 
any particular description are stated in pursuance of 
any of the preceding sub-paragtaphs, the percentage 
of the called up share which sharbs of that description 
represent; . \ -

(e) where any of the shares has bfen so charged, the 

\ 



\' 

I 

amount of the charge in each ~ase; 
(f) where any of the s~ares has been disposed of by th . 

company or the person who I acquired them in such 
. I 

circumstances for money dr money's worth, the 
amount or value of the con~ideration in each case; 
and \ 

(g) the excess of the selling price\ over the p~rchase price 
of each share resold or the exbess of the cost over the 
selling price which was taken to capital reserve. 

I 
PART III- EMPLOYMENT AND EMPLOYEES 

Employment of disab{ed persons 
. I 

7. The directors1 report shall contain a statemen{ showing how many disabled persons 
were employed during the year and describihg the policy which the company has 
applied during the year - · I 

(a) for giving full and fair considhation to applications 
for employment by the compalny made by disabled 
persons, having regard to their p\articular aptitudes and 
abilities; , 

(b) for continuing the e~ploJ~ent of, and for 
arranging appropriate training \for, employees of the 
company who have become di~abled persons during 
the period when they were empl6yed by the company; 
and 

(c) otherwise for the training, career development and 
I promotion of disabled persons employed by the 
I 

company.· \ 
1 

Health, safety·and welfare at work of company's employees 

8. The directors' report shall contain a statement ls to the arrangement in force in ~he 
I , 

year for securing the health, safety and wellfare at work of empl~1yees of the 
company and its subsidiaries, and for protechng other persons aga~nst risks to 
health or safety arising out of or in connection\ with the activities at wbrk of those 
employees · I : . I I 

\ 

\ 

I 
I 

I 
I 



Employee involvemer and training 

9. The directors' report shall contain a statenient describing the actiop that has: been 
' taken during the year to introduce, maintain fr develop arrangemen~ aimed at_: 

(a) providing employees systemapcally with information 
on matters of concern to them as employees; 

i 

i 
(b) consulting employees or the~r representatives on a 

regular basis so that the views of employees can be 
taken into account in makink decisions which are 
likely to affect their interests; \ 

. . i 
·(c) encouraging the involvement\ of employees in the 

company's performance througp. an employees' share 
scheme or by some other means; 

. i 
(d) achieving a common awarenJss on the part of all 

employees of the financial ~nd economic factors 
affecting the performance of the \company; and 

I 

i 
(e) showing the arrangements mad¢ or facilities provided 

by the company for the trainin~ of employees during 
the year. \ 

! 

\ 
I 
I 
\ 



. -. 
I 

Fifth Schedule I Sections 404 (2) 

MATTERS TO BE EXPRESSLY STA~D IN AUDITOR'S REPORT 

I . Whether the directors have obtained all the i~formation and explanations which, to 
the best of their knowledge and belief, were 1ecessary for the purpostoftheir·audit. 

2. Whether, in the auditors' opinion, ·proper bo~ks of account have be n kept by the 
company, so far as appears from their exa±nination of those booMs, and proper 
returns adequate for the purposes of their au~it have been received from branches 
not visited by them. I 

3. (1) Whether the company's balance sheet and (unless it is framed as f consolidated 
profit and lo.ss account) profit and loss acpount dealt· with by the. report are in 
agreement With the books of account and retlllrns. 

I . 
(2) WhetJ:er, in the auditors' ?pinio~ and ~\o the best ~f their . in Eorm~t~on and 

accordmg to the explanatwns giVen tliem, the sEnd stateme ts give . the 
information required by this Act in the mAnner so required and g"ve a true and 
fair view in the case of the - \ 

\ 

(a) balance sheet, of the state of th~ com~any's affairs as 
I 

at the end of its year; and \ 

(b) profit and loss account, of the profit· and loss for its 
'YC£11'~ or as·- thc c-a3e may bc;, .. ghr~ a .. tn1e and fai:r·view 

I 

thereof subject to the non- disclosure of any matters 
(to be indicated in the report) wfuch, by virtue of Part 
I of the First Schedule of this A~t, are not required to 
be disclosed. \ , 

4. In ~he ca~e. of a holding company,. submitting g~oup financial statements whether, ; ~n 
their opmwn, the group financial statements have been properly ~repared 1n 

accordance with the provisions of this Act so a~ to give a true and fair view of the 
state of affairs and profit or loss of the company and its subsidiaries and associates 
dealt with where it, so far as it concerns members of the company, or the case may 
so as to give a true and fair view thereof subjed

1 

to the non-disclosure ot any matter 
to be indicated in the report which by virtue of Part I of the First Schedulb to this Act 
are not required to be disclosed. - \ · : 

I 
I 

\ 
I 

\ 
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Sixth Schedule Sectitns 393,396 (!)~ 397 (6) (a) and398 (5) 

. I : 
MODIFIED FINANCIAL STATEMENTS OF COMPANIES QUAL[FYING AS 

SMALL COMPIANIES . 

PART I-MODIFIED FINANCIAL STt TEMENTS INTRODUCTORY 

Accounts modified as for a small company \ · 

I. (1) In re.spect of the relev~t fmancial yearl there may be delivereld a copy of a 
mod1fied balance sheet, mstead of the fuln balance sheet. 

(2) The modified balance sheet shall be an ~bbreviated version of the full balance 
· sheet, showing only those items to which\ a letter or Roman number is assigned 

in the balance sheet format adopted under the Part I of the First Sthedule to this 
Act but in other respects corresponding to the full balance sheet. 

(3) The copy ofthe modified balance sheet shall be signed as required by section 386 
of this Act. I 

.\ . ' 

2. A copy of the company's profit and loss accoumt need not be dehvered nor a copy of 
the directors' report othe_rwise required by sect~on 388 o~this Act. , 

3. The information required by Parts III and IV 1f the First Schedule of this Act need 

not be given. \ . . ... 

4. The information required by the First Schedule to this Act to be given irn. notes to the 
.accounts need not be given, with the exceptioh of any information required by the 
following provisions of that Schedule- \ 

I 
(a) paragraph 36 (accounting policie\s); 

I 

(b) paragraph 38 (share capital); 

(c) paragraph 39 (particulars of allotments); 
. I 

(d) paragraph 47 (1) and (4) (particul\ars .of debts); 

(e) paragraph 57 (1) (basis of trlslation of foreign 
currency amounts into naira); and\ 

(f) paragraph 57 (2) ( correspon1ing amounts for 
preceding year), and the referenc~ here to paragraph 
57. (2) includes that subparagraplh. as applied to any 
item stated in a note to the cbmpany's accounts, 
whether by virtue of a requirerent of the Third 



-• 

Schedule or under any other ~revision of this Act. 

5. If a modified balance sheet is delivered, ther\e shall be disclosed in it( or in a note to 
the company's accounts Clelivered) - \ 

I 

(a) the aggregate of the amounts \required by note (5) of 
the notes on the balance sheet formats set out in the 

I 

· Part I of the First Schedule to be shown separately for 
each item included under debt~rs (amounts falling due 
after one year);and \ 

(b) the aggregate of the amounts \required by note 13 of 
those notes to be shown sep\arat~ly for each item 
included under creditors in forrpat2 (amounts falling 
due within one year or after mo~e than one year). 

I , -
6. The company's balance sheet shall contain a st4tement by the directors that they-· 

I 
I 

(a) rely on sections 393 to 397 of this Act as entitling 
them to deliver modified accounts; and 

I 
i 

. I 
(b) do so on the ground that the clomp any is entitled to 

the benefit of those sections as t small company, and 
the statement shalj . appear in the balance sheet 
immediately above the ~ignatureJ of the directors. · 

- - -..... .. . -J . -- . 
.... .. .. ~ ... . I . 

1. (1) The accounts delivered shall be accompanied by a special report of the auditors 
stating that in their opinion-

(a) the directors are entitled to deliver modified accounts 
in respect of the financial yea~ as claimed in the 
directors' statement; and I 

(b) any account comprised in the doeuments delivered as 
modified account is properly ptepared as such in 
accordance with this Schedule. \ 

(2) A copy of the auditors' report under sect~on 404 of this Act need not be 
I 

delivered; but the full text of it shall be rep1',oduced in the special report under 
this paragraph. 

(3) If the directors propose to rely on sections 39~ - 397 of this Act as eniitling them 
to deliver modified accounts, it shall be the aJditors' duty to provide them with a 
report stating whether, in their opinion, th~ ditectors are so entitled, ahd. whether 
the documents to be delivered as modified accbunts are properly prepated. 
- . . I \ 

I I 

\ 
I 

I 



. -· I 
\ 
I 

8. Where the directors rely on sections 393 to 397 of this Act in delivering any 
document, and-· 1 

(a) the company is entitled tJ the benefit of those 
sections on the ground claithed by the directors in 
their statement under paragra~h 6; and 

(b) the accounts comprised in the ~ocuments are prOperly 
prepared in accordance witl;l this Schedule, then 
section 3 89 (3) of this Act sh~ll have effect as if any 
document which, by virtue \ of this Part of this 
Schedule, is included in · <j>f omitted from the ~ 
documents delivered as modi~ed accou~ts were (or, \ 
as the case may be), not Iequ!Jred by this Act to be 
comprised in the company's acfounts in respect of the I 
ye~. . . \ . . 

PART II- MODIFIED GROUP FINANCIAL S'lfATEMENTS (IN CONSOLIDATED 
FORM) FOR SMALL deMPANIEs 1 

. I 
IntroductorY. 

9. In this Part of this Schedule, paragraphS I 0-16 ~elate to modified financial statements 
for a small group. \ 

I 

. S1r.a!~g1'0Up.>.\ I 
10. (1) In respect of the relevant year, there mai be delivered a copy of a modified 

balance sheet, instead of the full consolidated balance sheet. \ 

(2) The modified balance sheet shall be k abbreviated version of the full 
consolidated balance sheet, showing onlt those items to which, a letter or 
Roman numeral is assigned in the balance !sheet format adopted untler the Part 
I of the First Schedule, but in other tespects corresponding to the full 
consolidated balance sheet. \ 

I 
11. Neither copy of the profit and loss account hor a copy of the directors' report 

otherwise required by section 386 of this Act nebd not be delivered. 
1 

I -

12. The information required by the First Schedul~ to this Act to be given in notes to 
I 

group financial statements need not be given, with the exception of any 'nformatioh 
required by provisions of that Schedule listed in baragraph 4. 

13. There shall be disclosed in the modified balan~e she:t, or in a note t9 ~e gro~p 
accounts delivered, aggregate amounts corr~spondmg to those spec1fied m 
paragraph 5 above. i · 

I 
I 



I 
I 
I 

I 
.. . \ 
14. The information required by Part III and ]V of the Second Schedule need not be 
g1ven. 

PART III-MODIFIED GROUP ACCOUN[fS CONSOLIDATED OR OTHERS 

15. Ifmodified group accounts are delivered, pa\agraphs 16 -18 apply. 

16. The directors' statement required by paraglaph 6 to be contained in the balance 
sheet include a statement that the documehts delivered include modified group 
accounts, in reliance on section 3 97 of this Abt. 

I 
I 

17. (1) The auditors' special report under paragr~ph 7 shall include (ll:lt(}.t_em~nt that, in 
their opinion - · · \ I 

i 
I 

(a) the directors .are entitled to d,eliver modified group 
accounts, as claimed in their st~tement in the balance 

sheet; and . I 
(b) any account comprised in the dpcuments delivered as 

modified group financial sta~,ements are properly 
prepared as such in accordance {vith this Schedule. 

! 
i 

(2) A copy of the auditors' report under section 404 need not be delivered; but the full 
I 

text of it shall be reproduced in the special rep0rt under paragraph 7. , 
...... • ' . . ... . \ . . ·. .... ... .. . . ··- . . ... . . ·- . . 

(3) If the directors propose to rely on section 397 \as entitling them to delir er modified 
group financial statements, it is the auditors' \duty .to provide them With a report 
stating whether, in their opinion, the directors are so entitled, and whether the 
documents to be delivered as modified group financial statements re properly 

prepared in accordance with this Schedule. \ . \ 

18. Where the directors rely on section 397 in deliv~ring any documents, and-
\ 

(a) the company is entitled to the benefit of that section 
on the ground claimed by th~ directors in their 
statement in the balance sheet, and 

I 
(b) the accounts comprised in the docr ments delivered as 

modified financial statements are properly prepared 
in accordance with this Schedule, \ 

I . 
then section 388 (3) has effect as if any docume~t which by virtue ofthif Schedule 
is included in or omitted from the documents del\ivered as modified group financial 
statements · were (or, were not) required by this Act to be compriJed in the 

I 



(3) For the purpose of this paragraph -

(a) "pension" includes _any supfrannuation. allowance, 
superannuation gratuity or similar payment; 

(b) "pension scheme" means a scleme for the provision 

1 

of pension in respect of sbrvices as director or 
otherwise which is maintained in whole or in part by 
means of contributions; and \ 

(c) "contribution", in relation to a pension scheme, means 
any payment (including an in~urance premium) paid 
for the purposes of the sche¢e by or in respect of 
persons rendering services \in respect of which 
pensions become payable under the scheme, except 

I 

that it does not include any payment ~n respect of 
two or more persons if the ambunt paid in respect of 
each of them is not ascertainaH

1

le. · 

I 
Supplementafiy 

i 
~4 . 'I_'his Part of the Schedule requires informatiot to be given only if it is contained -in 

the company's books and papers or the company has the right to obtam it from the 
persons concerned. \ 

! . 
PART VI--- PARTICULl\:RS -RBL} .• TING -'J10t:IDMBEROF EM:PLOYEES 

REMUNERATED AT HIGHER RATES 

35. (1) There shall be shown by reference to eaJh pair of adjacent points on a scale · 
whereon the lowest point is N60,000 and\ the succeeding ones are successive 
integral multiples of NlO,OOO beginning iWith that in the case of which the 
multiplier is seven, the number (if any) of p\ersons in the company's employment 

I 

whose several emoluments exceeded the lower point but did no t exceed the 
h~h~ I 

I 

(2) The persons whose emoluments are to be\ taken into account for 
1

this purpOse 
shall not include - i . 

(a) directOrs of the company; or I 
(b) persons (other than directors oftb'e company) who if employed by tne 
company-

(i) throughout the financial year, worked wholly or 
mainly during that year outside Nigeria; or 

I 
I 
I 

\ 

\ 

I 



I 
(ii) for part_ only of that ~ear, worked wholly or 

mainly during that part ~utside Nigeria. 
I 

36. (1) F. or the purpose of paragraph 35, a pers~n's emolument-- s ~n:Iu~t\ any paid:. to or 
receivable by him from the company, th'e company's subs1d1ane and any other 
person in respect of his services as a pe~son in the employment f the company 
or a subsidiary of it or as a director of a ~ubsidiary of the co.mpa y (except sums 
to be accounted for to the company or any of its subsidiaries). · 

I 
(2) In this paragraph, "Emoluments" here irlcludes fees and percentages, any sums 

paid by way of expenses allowances if those sums are chargbd to Nigerian 
income tax, and the estimated money v~lue of any other benefitk received by a 
-person otherwise than in cash. I , . , 

(3) The amounts to be brought into accoukt for , the purpose of complying lwith 
paragraph 35, are the sums receivable in ~espect of the year (whdnever paid) or, 
in the case of sums not re.;;;eivable sum~ in respect of a period, the sums ,paid 
during that year. i 

I 
(4) The sums- i 

I 
(a) are not brought into accoup.~ for that year on the 

ground that the person receiving them is liable to 
account for them as mentioned ih subparagraph, (1), but 
the liability is wholly or pat1ly released or is not 
·enforced within a p·etio·d o"f tw d ·ieats; uc ·- · · 

(b) paid to a person by way of elpenses allowance, are 
charged to Nigerian income ta{ after the end of the 
~ea~,. th?se sums -shall, to thel extent to which the 
habihty Is rele~sed or not enforcfd or they are charged 
as above men,twned (as the case may be), be brought 
into account for the purpose\ of complying with 
paragraph 25 on the first occasion on which it is 

I 

practicabl~ to do so. I 
I 

37. References in paragraph 36 to a company's subsidiary-

I . 
(a) in relation to a person who is o~ was, while employed 

by the company, a director, by virtue of the company's 
nomination (direct or indirecd of any other body 
corporate, include that body cotporate (but subject to 
subparagraph (b)), whether or nbt it is or was in fact 
the company's subsidiary; and 

(b) are to be taken as referring to a subsidiary at the time 

\ 

I 



-· 

the services were rendered. 



. . 
I 
I 
I 
I 

(2) Where any such amount is so treated - l . . I 
(a) reasonable amounts shall be I completely written off 

I 

each year before repayment ofithe debt; and 

(b) if the current amount is not sAown as a separate item 
in the company's balance she6t, it shall be disClosed 
in a note to the accounts. \ 

\ 
Assets included at a fixed amount 

I 
25. (1) The assets which fall to be included amoJg the-· 

(a) fixed assets of a company un~er the item, "tangible 
assets", or ' 

(b) current assets of a. c..ompany under the item, "raw 
material and consumables", 

I 

may be included at a fixed quantity\ and value. 
I 

I 
(2) Subpar.agraph (1) applies to assets of \a kind which are coJstantly 

\ 
replaced, where - I 

I 

I 
(a) their overall value is not matkrial to assessing the 
company~s . stat~ ofaffairs; and \ . 

i 
(b) their quantity, value and compdsition are not subject 

to material variation. 

Determination of purchase price or production cost 

being 

26. (1) The purchase price of"an asset shall be det~rmined by adding to the actual price 
paid any expenses incidental to its acquisition. 

(2) The production cost of an asset shall be dl termined by adding to the purchase 
price of the raw materials and consumaBles used, the amount br the costs 
incurred by the company which are directly \attributable to the prodJction of that 
asset. \ -

(3) In addition, there may be included in the prtuction cost of an asset-

(a) a reasonable proportion of the dosts incurr-ed by the 
company which are only indirectly attributable to the 
production of that asset, but only tb the extent that they 
relate to the period of production; ~nd 

. I 
\ 



-· \ 
I 
I 
i 

(b) interest on capital borrowed tb finance the production 
of that asset, to the extent tha{ it accrues in respect of 

· the period of production: \ 
I 

Provided that in a case within paragraJh (a) above, that the i 
1 
elusion of the 

interest in determining the cost of that Jsset and the amount of the interest so 
included is disclosed in a note to the acco~nts. 

(4) In the case of current assets distribution, costs may not be included m 
production costs. 'l 

27. (1) Subject to the qualification menti_oned bel, w the purchase price o production of 
I 
\ 

(a) any assets which fall .to be inbluded under any hem 
shown in a comp.any's balance $heet t!v.:der the general 
item "stocks"; and I · 

(b) any assets which are tangible assets (including 
investments), may be determine\d by the application of 1 

any of the methods mentioned\ in sub- paragraph (2) 
below in relation to any such assets of the same class, 
and the method chosen must bel one which appears to 
the directors to be appropriate ih the circumstances of 

• I 

the company. \. ..... .. . ... I 
I 

(2) Those methods are - \ 

(a) the method known as "first in, firlt out" (FIFO); 
- \ 

I 

(b) the method known as "last in, firSt out" (LIFO); 
I 

(c) a weighted average price; and \ 

i 
(d) any other method similar to any of the methods . 

I 

· mentioned above. 
; 
I 
I 

(3) Where in the case of any company - \ 

(a) the purchase price or production ~ost of assets falling 
to be included under any item shotvn in the company's 
balance sheet has been determine<\! by the application 
of any method permitted by this paragraph, and 

(b) the amount shown m respect Jf that item differs 

I 
I 



.. -

materially from the relevant alternative amount given 
below in this paragraph, \ 

I 
the difference shall be disclosed in a note to the accounts. . I 

. i . 
(4) Subject to subparagraph (5) below, for the purposes Qf subparagraph (3) (b)~ the 

relevant alternative amount, in relation\ to any item shown i~1 a ·company's 
balance sheet, is the amount which would· have been shown in espect of that 
item. if assets of any class included under\ that item at an amount etermined by 
any method permitted by this paragrap~ had instead been included at their 
replacement cost as at the balance sheet d~te. 

I . 
(?) The relevant alternative amount may be ! determined by reference . to the most. 

recent actual purchase price or production cost before the balance sheet date of 
the assets of any class included under \the item in question instead of: by 
reference to their replacement cost as at th!at date, but only if the "former appears 
to the directors of the company to constitute the more appropria*'. 'standard of 
comparison in the case of assets of that claks. 

I 
! 

(6) For ~e p.urposes of this parag~ap.h, assets ~f any .desc~ipt~o~ sh~ll bf regarded as 
tangible If assets of that descnpt10n are sui!:Jstant1ally mdistmgmshaible one from 
another. \ 

Substitution of original stated amount w~ere price or cost unkno n 
I 

.z~ . =;~~~:fid~~:~ni~~~;:~;~:~~~~:.::~:i~~:~?I:~Ef~~~~i 
cannot be obtained without unreasonable expense or delay, its purcHase price or 
production cost shall be taken for the purposes lof paragraph 1 7 - 23 to be the value 
record of its value made on or after its acquisitibn or production by the dompany. 

i 

SECTION C 

ALTERNATIVE ACCOUN'IfiNG RULES I . 

Preliminary \ 

29 . (1) The rules set out in section B are referred io in this Schedule as the historical 
cost accounting rules. 

(2) Those rules, with the omission of paragraphs: 16, 21 and 25 - 28, are referred to 
below in this Part of the Schedule as the deprdciation rules, and references in this 
Schedule to the historical cost accounting ru~es do not include the d~preciation 
rules as they apply by virtue of paragraph 32. \ ·I 

I 



30. Subject to paragraph 32 to 34, the amount tq> be included in respect of a·ssets of any 
description mentioned in paragraph 26 thay be determined on any basis so 
mentioned. I 

Alternative accoun(ing rules 
1 

31. (1) Intangible fixed assets, other than good kill, may be included at their current 
cost. 

(2) Tangible fixed assets may be included at a market value determined as at the 
date of their valuation or at their current cbst. \ 

(3) Investment of any description falling to bJ included under item B ~II of either of 
the balance sheet formats set out in Pat I of this Schedule rna~ be included 

~~- . . I \ 

(a) at a market value determined as\ at the date of their last 

valuation, or . I . 
(b) at a value determined on any oasis which appears to 

the directors to be appropriate ih the circumstances of 
the company, but in the latter bse particulars of the 
method of valuation adopted ahd of the reasons for 
adopting it shall be disclosed in f note. to the accounts. 1 

(4) Investments of any cle~c~i}Jtfo~ f~ili~g tob~ included under item C III of either 
of the balance sheet formats set out in Part E of this Schedule may be included at 
their current cost. 

(5) Stocks may be included at their current cost.\ 

·Application ofthe depreciation rules 

32. (1) Where the value of any assets of a colpany is determined o.m. any basis 
mentioned in paragraph 31, that value shal~ be, or (as the case may\ require) be 
the starting point for determining, the ammlmt to be included in resiPect of that 
asset in the company's accounts, instead of ~ts purchase price or production cost 
or any value previously so determined for that asset; and the deprea,liation rul~ .. s 
shall apply accordingly in relation to any ~uch asset with the sub titution for 
any reference to its purchase price or produdtion cost of a reference o the valu'e 
most recently determined for that asset on\ any basis mentioned iJ paragraph 

31. . I I 1 

(2) The amount of any provision for depreciatioh required in the case of any fixed 
asset by paragraph 18 or 19 as it applies by virtue of sub-:paragtaph (1) is 



I 

referred to below in this paragraph as 1he adjusted amount, an · the amount of 
any provision which would be requiretl by that paragraph in the case of that 
asset according to the historical cost kccounting rules, is referred to as the 
historical cost amount. . \ 

(3) Where subparagraph (1) applies in the cale of any fixed asset, th] amount df any 
provision for depreci~tion in respect of t~at asset -

I 
(a) included in any item shown\ in the profit and los 

account in respect of amounts !written off assets of thd 
description in question; or 

(b) taken into account in stating any item so shown which 
is required by note (14) of the notes on the profit and 
loss account formats set out in Part I of this Schedule 
to be stated after taking into account aQ.y necessary 
provisions for depn;:dation or diminution in value of 

I 

assets included under it, may l?e the historical cost 
amount instead of the adjuste~ amount provided that 
the amount of any difference between the two is shown 
separately in the profit and loss \account or in a note to 
the accounts. 

Additional information to be provided in case of departure from histor.ical costs . 
accounting rules .. 
·-- ··---· --- __ J -' 

33. (1) This paragraph applies where the amourlt to be included in respect of assets 
covered by any item shown in a compant's accounts have been determined on 
any basis mentioned in paragraph 31. I_ -

(2) The items affected ~d the. ba~is of vJluation a~op~ed in detr:mining }he 
amounts of the assets m questwn m the cJe of such 1tem shall be cilsclosed Ih a 
note to the accounts. 

(3) In the case of each balance sheet item affected (except stocks) eithe~ -

(a) the comparable amounts determ~ned according to the 
historical cost accounting rules; o~ · 

I 
(b) the differences between thoke amount and the 

corresponding amounts actually ~hown in the balance 
sheet in respect of that item, shari be shown separately 
in the balance sheet or in a note to\ the accounts. 

i 

(4) In subpar:agraph (3), references in relatiJn to any item to the comparable 
amounts determined as there mentioned are teferences to-

1 . I 
I 



I I 

\ \ 
I I 

(a) the aggregate amount wh~ch would be required teD be 
shown in respect of that I item if the amounts tq be 
included in respect of aul the assets covered by that 
item were determined accbrding to the historical bost 
accounting rules; and \ 

(b) the aggregate amount of th~ cumulative provisions or 
depreciation or diminutio~ in value which would be 
permitted or required in determining those amounts 
according to those rules . \ 

Revaluation l eserve ·· 
·I 
I 
I 

34. (1) With respect to any determination of the value of ap. asset of a company bn any 
basis menti~ne~ in paragraph 3 ~,the abount,of an~ profit or ~oss ari~i~g from 
that detennmatwn (after allowing, wtiere appropnate, for any provisions for 
depreciation or diminution in value mlade otherwise than by reference ~o the 
value to be determined and any adjustrrlent of any such provisions made 'in the 

I . 

light of that determination) shall be cre9ited or (as the case may be) debited to a 
separate reserve (11the revaluation reserve"). 

(2) The amount of the revaluation reserve shall be shown in the co"fl.'any's ba.lance 
sheet under a separate subheading m the position given ,,tr the . item 

. '.'r.e_valuatio~, reserv.e''. in .Eo:rmaLl .or 2 -pf-the .. balance sheet -fo~f . .,..ats--set-.. out -in 
Part 1 ofth1s Schedule, but need not be shown under that name. \ 

I . 
I 

(3) The revalu~tion reserve shall b~ reduce~ \ :o the exten~ that the amount stan:ding 
to the credit of the reserve are m the opiiillOn of the duectors oft~e company no 

· longer necessary for the purpose of thb accounting policies a~opted by
1 
the 

company; but an amout].t may only be tr~nsferred from the rese:rVe to the profit 
and loss account if either - \ 

I 
(a) the amount in question was pre.'v\ iously charged to that \ 

account; or 
. I 

(b) it represents realised profit. \ 

(4) The treatment for taxation purposes of \ amount credited or debited to the 
revaluation reserve shall be disclosed in a riote to the accounts. 

\ 
PART III -NOTES TO THE ACCOUNTS 

Preliminary 

\ 
I 

I 
I 
I 

\ 

I 
\ . 



I 
I 
I 
I 

35. Any information required in the case of an~ company by the follo~ing provisions 
of this Part of the Schedule shall (if not gi~en in the company's accounts) be given 
by way of a n~te to those accounts. \ 

l 
Disclosure of accou,ting policies 1 

36. The accounting policies adopted by the company in determining th amounts to be I ~ . 
included in respect of item shown in the bala\Pce sheet and in determi ing the profit 
or loss of the company shall be stated (inclb.ding such policies witH respect to the 
depreciation and diminution in value of asset~). 

Information supplementing the balance sheet 

37. Paragraphs 38 to 50 require information wliich either supplement tljl.e information 
given with respec~ to any particular items sho\:':n. in .the bal~nce sheet ?r is oth~rwise 
relevant to assessmg the company's state of affaus m the hght of the 1nformat10n so . . I 
given. 1 . ·= .. -

. . I . 
Share capital and debentures . \ 

38. (1) The following information shall be giveJ with respect to the coA1pany's share 
capital-· \ 

I 
(a) the authorised share capital; andl 

. (~2. .. ~4~.!~ ~h.?.I~§ . . qf more than. on~ . class "havr, ... heer1 
allotted, the number and aggregate nominal value or 
shares of each class allotted. 

(2) In the case of any part of the allotted share capital that consists of redeemable 
shares, the following information shall be bven-

I 
(a) the earliest and latest dates on whlch the company has 

power to redeem those shares; \ 
. I 

(b) whether those shares must. be rede'emed in any event or 
are liable to be redeemed at the o~tion of the company 
or of the shareholder; and l · 

(c) whether any (and, if so, what) pr -mium is payable on 
redemption. \ 

\ 

\ 
I 

I 
I 



\ 
I 

39. (1) If the company has allotted any shares during the financi~l year, the following 
information shall be given-

(a) the reason for making the allotment; 

\ 
(b) the classes of shares allotted; and 

(c) as regards each class of sharL, the number allotted, 
their aggregate nominal value, land the consideration 
received by the company for the llotment. 

(2) With respect to any contingent right to tJe allotment of shares in the company, 
the following particulars shall be given-· \ 

! 

(e.) the number, description ~d rubount of the shares in 
relation to which the right is exetcisable; 

\ 

(b). the period during which it is exJrcisable; and 

(c) the price to be paid for the share~ allotted. 
. \ 

I . 

(3) In subparagraph (2) "contingent right to lthe allotment of shares" means any 

~~!~; .~~Jub~cr;~;::~~~::':or•!4;r0::t~~t~::;::~!h~l~l~:;:: ~~. 
secuntles of any other descnptlon or otheJYVlse. : 

I 

40. (1) If the company has issued arty debenture d~ring the financial year to which the 
accounts relate, the following information shall be given-

~a) the reason for making the issue; 

(b) the classes of debentures issued; and , 
. I 

(c) as respect each class of debentures, the amount issued and consideration 
received by the company for the issue. \ \ . 

(2) Particulars of any redeemed debenture wJich the company has p\ower to re-
issue shall also be given. I 

(3) Where any of the company's debenture are !held by a nominee of ol trustee fbr 
the company, the nominal amount of the d¢bentures and the arnourt at which 
they are stated in the accounting records kep~ by the company in accordance · 

I 

I 

\ 



. " . 
\ 

. I 
I 

with section 374 of this Act shall be state~. 
\ 

Fixed Asse,ts 

\ 

under the general item "fixed assets" in the company's balahce sheet~ the 
41. (1) In re. spect of each item which is or would but for paragraph 8 ( ) (b) be shown 

following information shall be given- \ 

(a) the appropriate amount in respbct of that item as at the 
date of the beginning of the finhncial year and as at the 
balance sheet date respectively; 

(b} the effect on any amount shown in the balance sheet in \ 
respect of that item of- 1 

(i) any revisiotJ. vf the amount in respect of any asset 
included under that item mkde during, · 

(ii) that year on any basis meJ
1
ioned in paragraph 31, 

(iii) acquisitions during that yekr of any asset, 
I 

(iv) disposals during that year Jf any assets; and 

I 

(v) .any transfer of-assets efthe ·company tv and fw.m ·· 
that item during that year. 

(2) The reference in subparagraph (1) (a) to the appropriate amount ·n respec(of 
any item as at any date there mentioned, is\ a reference to amounts \representing 
the aggregate amounts determined, as at th~f date, in respect of ass~ts falling to 
be included under that item on either of the following basis, that is tb say -

(a) on the basis of purchase priJ or production cost 
c determined in accordance witH paragraphs 26 and 

I . 

27); or I . · 
(b) on any basis mentioned in parag[aph 31 (leaving out 

of account in either case \any provision for 
depreciation or diminution in value). 

(3) In respect of each item within subparagraph (1) -

(a) _the cumulative amount of provisions for depreciation 
or diminution in value of assets \included under that 



I 
I 
I 

item as at each date mentiorted in subparagraph (1 ) 

(a); I ·. -

(b) the amount of any such p~ovilsions made iii respect of 
the financial year; 

(c) the amou~t.o~ any ~djustmen 1 m.~de in respect of an I 
such prov1s10ns dunng that yelar lh consequence of the 
disposal of any assets; and 

1 

(d) the amount of any other adjjstmeflts made in respect 
of any such provisions durin~ that year, shall also be 
stated. 

42. Where any fixed asset of the company, oth~r than listed investments, are included 
under any item shown in the company's baHmbe sheet at an amount deterinined on 
any basis mentioned in paragraph 31, the folio wing information shall be give~ -· 

(a) the years (if they are known ti the directors) in which 
the assets were severally ~alued and the several 
values; and ! . 

(b) in the case of assets that havj been valued during the 
financial ye~r, the name .of ~he. pers?ns who ~alued 
them or particulars of the1r quahficatwn for domg so 
~~dth'::.d1Jwer is .stated) ilie-jbaS>•-<>£ vahiatioa uoerl 

I 
43. In relation to ~y amount which is or would ~ut for paragraph 8 (4) (b) be shown in 

respect of the item "land and buildings" in the company's balance sheet, there shall 
be stated-

(a) how much of the amount is ascribable to land held 
under statutory right of occupancy and how much to 
land held under a sublease; an~ 

I 
(b) how much of the amount ascribable to land held under 

I , 

a sublease is ascribable to Iandi held on long lease and 
- I 

how much to land held on short lease. 

I 
Investments 

. I . 
44. (1) In respect of the amount of each item which is or may for paragr~ph 8 ( 4) (b) be 

shown in the company's balance sheet un~er the general item " iri "investments" 
(whether as fix:ed assets or as current ass~ts) shall be stated-

. I -

! 

I 
I 



I . 
(a) how much of that amount\ Is ascribable to liste 

investments; and 

(b) how much of any amount so Jscribable is ascribable t r, 
investments as respects which there has been granteo 
a listing on a recognised stock exchange and how 
much to other listed investmehts. 

I 

(2) Where the amount of any listed idvestments is stated for any item in 
accordance with subparagraph (1) (a)l the following amounts shall also be 
stated- I 

I 

(a) the aggregate market value ofithose investments where 
it differs from the amount statid; and 

(b) both the market value and thej stock exchange value of 
any investments of which the j former value is, for thb 
purposes of the accounts, takel n as being higher thab 
the latter 

I 
Reserves and prbvisions 

I 
45 . (1) Where any amount is transferred-

I 

(a) to or from any reserves; 

- (b) to ctily--pruvisions·fm-1ia:bilitre8 and dtarges; Of 
I 
I 

(c) from any provisions for liabilities and charges other~ise than for the 
purpose for which the provisJibn was established, and the reserves or 
provisions are or will but •Or paragraph 8 ( 4) (b , be shoWn as 
separate items in the compan ['s balance sheet, 

the information mentioned in j the following sub-par~graph shall be 
given in respect of the aggregate of reserves or provisibns included in 
the same item. I 

(2) That information is - j 

(a) the amount of the reserves or provisions as at the date 
of the beginning of the year and as at the balance 
sheet date respectively; I 

I 

(b) any amount transferred to Jr from the reserves o · 
provisions during that year; arld 

I 

: 



I 
I 

(c) the source and application res~ectively of any amount 
so transferred. \ · 

(3) Particulars shall be given of each p~ovision included in the item "other 
provisions" in the company's balance shebt in any case where the amount of that 
provision is material. 

I 

· Provision for taxation. I 
46. The amount of any provisions for taxation\ other than deferred ta I atio:n shall be 

stated. I 
I 

Details of indebt~dness 
47. (1) In respect of each item shown under "c:e!ditors" in the companis balance sheet 

there shall be stated - · 1 · 

. . I 

(a) the aggregate amount of any ~bbt included under that 
item which are payable or repayable otherwise than by 
instalments and fall due for payi:nent or repayment after 
the end o~ five years beginnif,g with the day next 
following the end of the financiil year; and 

(b) the aggregate amount of any qebt so included which 
are payable or repayable by instalments and any of 
~~-~~~,~~~! ~~~Joip~y~~P.-!.~ft~~i th~ ~gc;! Q[1h~tm~riq4,. _ 
and in the case of debts with~n paragraph (a), the I 
aggregate amount of instalmen~s falling due after the 
end of that period shall also be clisclosed for each such 
item. 

(2) Subject to sub-paragraph (3), in relation to each debt falling to be taken into 
account under subparagraph (1), the terms o:f payments or repayment and the'rate 
of any interest payable on debt shall be 5tate¥. 

(3) If the number of debts is such that, in the\ opinion of the director , compliance 
with sub- paragraph (2) would result in a statement of excessive length, it shall be 
sufficient to give a general indication of thd terms of payment or rdpayment and 
the rates of any interest payable on the debts.\ 

I 

(4) In respect of each item shown under "cred~torsn in the company's balance sheet 
there shall be stated - \ 

I 
I 

(a) the aggregate amount of any dept included under that 
item in respect of which any security has been given by 
the company.; and I 

I 

I 
I 



·-

I 
I 

i 

(b) an indication of the nature ofthl securities so given. 
1 

(5) References in this paragraph to an ite!m sho·wn under 11 creditors 11 in the 
company's balance sheet include refere~ces where amou+Its dlling due to 
creditors within one year and after more than one year are distinduished in the 
balance sheet - . I ' 

I 

(a) in a case within subparagraph ~1), to _an item shown 
under the latter of those categories; artd 

I 
(b) in a case within subparagraph (4), to an item shown 

under either of those categories, and references to 
items shown under 11Cteditors 11 !include references to 
items which would, but for patagraph 8 (4) (b), be 

. shown under that heading. I , . 
48. If any fixed cumulative dividends on the comppny's shares are in arrears, there shall 

be stated- j 

(a) the amount ofthe arrears; and j 

(b) the period for which the divide~ds or, if there is more 
than one class, each class of them is in arrears. 

Guarant~e and other financiL commitments 

49. (I) J'JI!iicllli!l'S. sha!Lbe. given nfanjl o.harge oJth• """ts· of.t."o compJny tv ~eowe 
the liabilities of any other person, including where practicable, \ the amount 
secured. I · 

(2) The following information shall be given lith respect to any other contingent 
liability not provided for - I 

-(a) the amount or estimated amount lf that liability; ! 
(b) its legal nature; and I 

(c) whether · any valuable security\ has been provided 
by the company in connection lit~ that liability and 
if so, what. 1 

l 
(3) There shall be stated, where practicable -I 

I 

(a) the aggregate amount or estimatea amount of contracts 
for capital expenditure, if not pro~ided for; and 

I 

I 



... 

(b) the aggregate amount or estifn.ated amount of capita 
expenditure authorised by the

1 
directors which has not 

been contracted. I 
( 4) Particulars shall be given of any -

I 

(a) pension commitments includ~d under any provisio 
shown in the company's balan?e sheet; and 

(b) such c_ommitment for which! no provision has been 
m~de, and where any such commitment relates wholly 
or partly to pensions payable Ito past directors of the 
company, separate particulars\ shall be given of that 
commitment so far as it relates! to such pensions. 

(5) Particulars shall also be given of any othe~ financial commitment which-
I 

(a) have not been provided for; an4 

(b) are relevant to assessing the ~Jnpany's state of affairs. · 

( 6) ~t.%';~t;"d:;~e;~:a;"Y ofthe preced+ subparagraphs unde, ken on behalf 

(a) any holding company or fel~ow subsidiary of the 
l 

I company; or 

(b) any subsidiary ofthe company, 

shall be stated separately from the other commitments 
within that subparagraph and \ commitments within 
paragraph (a) shall be stated separately from those 
within paragraph (b). \ -

Miscellaneous rnftters 

50. (1) Particulars shall be given of any case wJere the purchase price <Dr production 
cost of any asset is for the first time detenbined under paragraph 28. 

I 

(2) Where any outstanding loan made under ~he authority of section 183 (3) (b) or 
(c) of this Act (various cases of financial ~ssistance by a company\ for purchase 
of its own shares) are included under any [tern shown in the company's balance 

-sheet, the aggregate amount of those loarls shall be disclosed for \each item in . I 

I 

.I 



. - -

question. 

(3) The aggregate amount which 1s recommended for distribution by way of 
dividend shall be stated. 

Information supplementing the l(rofit and loss account 

. I I 
51. Paragraphs 52 to 56 requireinformation wh!ich either supplements ~he information 

given with respect to any particular items shown in the profit and ioss account or 
otherwise provides particulars of income ~r expenditure of the dompany or of 
circumstances affecting the items shown in t~e profit and loss account. 

I 
·Separate statement of certain items bt income and expenditure . I . 

52. (1) Subject to the provisions of this paragr4ph, each of the amounts mentioned in 
this paragraph shall be stated. I . 

(2) The amount of the interest on or any simllar charges in res;~ct ofi -

\ 

(a) bank loans and overdrafts, lind loans made to the 
company (other than bank loanJ and overdrafts) which 
are repayable - ! 

(i) than by instalments and ~all due for repayment 

1 

before the end of five years\ beginning-with the day 
next -follc,tvi:ag--th-e--e-n.d ·o·fth·c finaneial·)rear;-'Or 

1 I 
(ii) by instalments the last ~f which falls due for 

payment before the end of that period; and 

(b) loans of any other kind made tl the company, but this 
sub-paragraph shall not apply tJ interest or charges on 
loans to the company from groJp companies, but with 
that exception, it applies to intbrest or charges on all 
loans, whether made on the ·se¢urity of debentures or 

not. \ 

(3) The amounts respectiv~ly set aside for I redemption of share capital and for 
redemption of loans. 1 

(4) The amount ofincome from list investmet ts. I 
I 

(5) The amount of rents from land (after ded*ction of ground rents, rates and other 
outgoings). This amount need only be j stated if a substantial part of the 
company's revenue for the financial year ~onsists of rents from 1 1d. 

I 



.\. 

(6) The amount charged to revenue in resHect of sum payable in respect-of the hire 
of plant and machinery. I · 

(7) The amount of the remuneration of t:Iie auditors (taking "r~muneratiop." for 
the purposes of this subparagraph, as ihcluding any sums paid by the company 
in respect of the auditors' expenses). · \ . 

53. (1) The basis on which the charge for Niger~an corporation tax and h igerian in<?ome 
tax is computed shall be stated. 

(2) Particulars shall. be given of ~ny spe9ial ci:cums~ances affecting l!abil~ty in 
respect of taxatiOn of profits, mcome or capital gams for the qnanc1al year or 
liability in respect of taxation of profits~ income or capital gains for succeeding 
financial years. \ 

(3) The following amount shall be stated- I 
l 

(a) the amount of the charge for N;igerian corporation tax; 
I· 

(b) i~ that amount w?uld have b~en gre~ter. but for relief 
from double taxatiOn, the amolllnt wh1ch It would have 
been but for such relief; \ 

\ . 
(c) the amount of the charge for Nigerian income tax; and 

I 
(d) the amount of the charge for thation imposed outside 
.. Nig~ria profits, . .income and- fs.o -. far -.as -- ehaxgca .. to 

revenue) capital gains, and tlh.ese amounts shall be 
stated separately in respect of 'he amount which is or 
would but·for paragraph 8 (4) (b) be shown under the 
following items in the profit and loss account, that is to 
say "tax on profit or loss on drdinary activities" and 
"tax on extraordinary profit or 1Jss". 

- \ \ 

. Particulars oftut over . . 
1 

. 

54. (1) If m the course of the financml year th9 company has earned an busmess of 
two or more lines that, in the opinion of the directors, differ subs~\ antially from 
each other, there shall be stated in respect of each line (describing it) - _ 

(a) the amount of the turnover attriButable to that line; and I . 
(b) the amount of the profit or loss ~f the company before 

taxation which is in the opinion of the directors 
I 

attributable to that line. \ 

I 
i -



(2) If in the course of the financial year. th~ company has supplied VJarkets that in 
the opinion of the directors, differ substantially from each other, the turnover 
attributable to each such market shall als\o be stated. · 

(3) In this paragraph·"market" means a mar~et delimited by geograp ical bounds. 

(4) The source, in terms of business or in tlrms of market, of tuml ver or (as the 
case may be), of profit or loss, the direc~ors of the company shall have regard 
to the manner in which the company's activities are organised. 

(5) For the purposes of this paragraph- I 
I 

(a) classes of business which, ~n the opinion of the 
directors, do not differ substantially from each other 
shall be treated as one class; and \ · 

. ·I 

(b) markets which, in the opinion 1f the directors, do not 
differ substantially from each other shall be treated as 
one market, · and any amount .pro~erly attributable to one 
line of business or (as the case may be) to one market 
which are not material, may be i~cluded in the amount 
stated in respect of another. \ 

. I 
I 

Particulars of sfaff 1 

55. (1) The following information shall b~ given \with respect to the employees of the 
co111pa!ly -.. ..... . . . ·\ 

(a) the average number of persobs employed by the 
company in the financial year; a~d 

I 
I 

(b) the average number of person~ so employed within 
each category ofpe.rsons employrd by the company. 

(2) The average number reqmred by sub-paragraph (1) (a) or qb) shall be 
determined by dividing the relevant annuat number by the number of weeks in 
the financial year. I 

(3) The relevant annual number shall be detenhined by ascertaining fdr each week 
in -the financial year for the purposes of-\ 

I 
(a) subparagraph (1) (a), the number\of persons employed 

under contracts of service by the company in that 
week (whether throughout the w~ek or 

I 
(b) subparagraph (1) (b), the humb~r of persons in the 

I 



category in question of pers~ns so employed, and id 
: either case, adding together all the weekly numbers. 

I . 
( 4) In respect of all persons employed by ~he company during th~l financial : year 

who are taken into account in determining the relevant annual number for the 
purposes of subparagraph (1) (a), then~ shall be stated the aggregate amounts 
respectively of-

(a) wages and salaries paid or payable in respect of that 
behalf; and 

(b) other pension costs so incurred, save in if those 
amounts or any of them are statl\ed in the profit and Joss 
account. 

I 
(5) The categories of persons employed by the company by reference to which the 

number required to be disclosed by sub-'~aragniph (I) (b) is to He determined, 
shall be such as the directors may select, having regard to the mJnner in which 
the company's activities are organised. \ 

I 
. I 

Miscellaneous mr tters 

56. (1) Where any amount relating to any preceding year is included in , y item iii the 
profit and loss account, the effect shall b9 stated. 

{2) Particulars shall bo given of·any· extraord~nary· incornc·-o-r-chiii'gcs arising in,tlle: I . 
year. I 

(3) The effect shall be stated of any transac~ion that are exceptiona by virtue of 
size or incidence though they fall within the ordinary activities of the company. 

I . 
I 

Generd 
I 
I 

57. (1) Where sums originally denominated in fl\>reign currencies have been brought 
into account under any item shown in t~e balance sheet or prbfit and loss 
account, the basis on which those sums l have been translated ihto Nigerian 
currency shall be stated. 1\ · 

- I 
(:2.) Subject to the following sub-paragraph, in respect of every item stated in a note 

to the accounts, the corresponding · amouni for the financial year1immediat~ly 
preceding that to which the accounts relat shall also be stated a 'd where the 
corresponding amount is not comparable, it shall be adjusted and ' articulars of 
the adjustment and the reasons for it shall bd given. l · 

(3) Subparagraph (2) shall not apply in relation to any amount stated by' virtue of 



\ 

I 
I 
I 

any of the following provisions of this At -
I 

(a) section 382 as it applies to PLts I and II of the Thirq 
Schedule (proportion of sharb capital of subsidiaries 
and other badies corporate heir by the company, etc.);\ 

(b) sections 383 and 384 and the Third Schedule to this 
Act (particulars of loans to dirbctors, etc.); and 

I 
(c) paragraphs 41 and 45. 

PART IV- SPECIAL PROVISIONS WHERE [fHE COMPANY IS A HOLDING OR·· 

. SUBSIDIARY CO.rPANY . . . 

Company's own financl'al statements ·'"1·. 

58. Where a company is a holding company or~ subsidiary of another body corporate 
and any item required by Part I of this Scl:ledule to be shown in he company's 
balance sheet in relation to group companies ihcludes -

.\ 

(a) amounts attributable to deali~~s with or interests in 
any holding company or fel~ow subsidiary of the 
company; or . _ \ 

(b) amounts attributable to dealinks with or interests in 
any subsidiary of the company, the aggregate 
amounts within paragraphs caD and (b) respectively 
shall be shown as separate items, either by way of 
sub-division of the relevant iteb in the balance sheet 
or in a note to the company's adcounts. 

. \ I 

59. (1) Subject to the following sub-paragrap~, where the company is a holding 
company, the number, description and arhount of the shares in and debentures 
of the company held by its subsidiaries o~ their nominees shall b~ disclosed in 
a note to the company's. accounts. \ 

(2) Subparagraph (I) shall not apply inrelatiot. to any shares or debentures

(a) in the case of which the subsidiiary is . concerned as \ 
personal representative; or I 

(b) in the case of which it is doncemed as tmstee, 
provided that in the latter case \ neither the company 
nor any subsidiary of the company lS beneficially 

I 



interested under the trust, otherwise than by way of 
security only for the purposeJ of a transaction entered 
into by the ordinary coursk . of a business which 
includes the lending of mone1. ; 

The Second Schedule to this Act has effect for t1e interpretation of the reference ·in this 
sub-paragraph to a benefiCial interest. under a t ust. 

Consolidated accounts of holding ~ ompany and subsidiari s 

60. Subject to paragraphs 62 and 65, the consoli~ated balance sheet and rofit and , loss 
account shall combine the information contained in the separate balice sheets and 
profit and loss accounts of the holding com~any and of_the subsidi ries dealt 'with 
by the consolidated accounts, but with such hdjustments (if any) as t e directors of 
the holding company think necessary. Jl ' i 

61. Suhj(:ct to paragraphs 62 to 65, arid to P . V of this -Schedule, th~ ~onsalidate_d 
accounts shall, in giving the information requirfd by paragraph 60; cOlbply so far as 
practicable with the requirements of this Sched~le and with the other rclquirements of 
this Act as if they were the accounts of an actual company. 

\ 

62. The foJ!owing provisions of this Act, namely-\ 

I 
(a) section 382 as it applies to the Sixth Schedule; and 

{b} scctiorrs 518- ... 579 and-the 3L"tl1 S·chedule, -

if relating to accounts, other than group \accounts, shall not, by 
vhiue of paragraphs 60 and 61, apply for the purposes of the 
consolidated accounts. - \ 

63. Paragraph 61 is without prejudice to any re\quirement of this Act which applies 
(otherwise than by virtue of paragraph 61 or 12) to group accounts. \ 

64. (1) Notwithstanding paragraph 61, the consoli~ated accounts prepared by a holding 
company may deal with an investment of a~y member of the group in the shares 
of anybody corporate by way of the equi~y method of accounting in any case 
where it appears to the directors of thb holding company thlt that body 
corporate is so clos~ly ass~ciate~ w~th any ~ember of the group as to justify the 
use of that method m dealmg w1th mvestments by that or any oth r member of 
the group in the shares of that body corpora~e. . . 

(2) Iri this paragraph, references to the groupJ in relation to consolida:ted accounts 
prepared by a holding company, are refere~ces to the holding.company and the 
subsidiaries dealt with by the accounts. 

I 
I 

I 

i . 

I 



\ 

I 
\ . I 
l 

65. Notwithstanding paragraphs 60 and 61, par4graphs 17- 19 CJ.nd 21 sJilall not apply to 
any amount shown in the consolidated hal~,nce sheet in respect of goodwill arising 
on consolidation. I 1 

66. In relation to any subsidiaries of the h~ding company not de It with b~ the 
consolidated accounts, paragraphs 58 and ~9 shall apply for the phrpose of those 
accounts as if those accounts were the accolints of an actual com pan~ of which th~y 
were subsidiaries. 

Group financial statements not prepared a~ consolidated financial statements: 

67. Group. financial statements which are not\ prepared as consolidated staternlents, 
together with any notes to those statem~nts, shall give ihe sabe equivalent 
information as that required to be given by consolidated financial statements by 
virtue of paragraphs 60 - 66. \ 

~~ . \ ~.:-.':l!:d_ 

Provisions of general\application 
I 

68. (1) This paragraph applies where the compan~ is a holding company and either
I 

(a) does not prepare group account~; or . 

(b) prepares group accounts which ldo not deal with one or 
more of its subsidiaries, and r~ferences below in this 
paragraph. to -the-oompany!s subsidiaries· shall-be rea-d 
in a case within this subparakraph as references to 
such of the company's subsid['· aries as are excluded 
from the group accounts. 

(2) Subject to the provisions of this paragraph 
1 

- I 
(a) the reasons why the subsidiarie!ls are not dealt with in 

group accounts; and \ 

(b) a statement showing· any qualification contained in the 
reports of the auditors of the \subsidiaries on their 
accounts for their respective years ending with or 
during the year of the company, ~nd any note or saving 
contained in those accounts to cah attention to a matter 
whiCh, apart from the note or s4ving, would properly 
have been referred to in such a qualification, in so far 
as the matter which is the subject\ofthe qualification or 
note is not covered by the compa:ny's O\vn accounts and 
is material from the point of vie~ of its members, shall 
be given in a note to the company s accounts. 



J .-

(3) Subject to the following provisions of this paragraph, the aggregate amount of 
the total .investment. of the holding coclpany in the shares of the subsidiaries 
under the equity method of valuation shl;ll be stated in a note to the company's 
financial statements. 

(4) Subparagraph (3) shalf not apply where the company is a wholly-oWned 
subsidiary of another body corporate inc\orporated in Nigeria if t ere is indeed 
i~ a note to the company's accounts a\ statement that in the 'pinion of the 
directors of the company the aggregate value of the assets o the company 
consisting of shares in or amounts owi\ng (whether on accoun of a loan or 
otherwise) from, the company's subsidi~ries is not less than th aggregate of 
the amounts at which those ass.ets are\ stated or included in ~he comparty's 
balance sheet. . \ . 

I 

(5) In so far as informati~n required by aP!Y of the preceding. proviision~ of this 
paragraph to be stated m a note to th~ c1mpany's accoUil.ts IS no · obtamable, a 
statement to that effect shall be given instead in a note to those ac ounts. · 

· I I 
(6) The Commission may, on the applicatioh or with the consent of a company's 

directors, direct that in relation to any ~ubsidiary, subparagrap~s (2) and (3) 
shall not apply or shall apply only to sJch extent as may be prbvided by the 
d

. . I 
Irectwn. 1 

(7) Where in any case within sub-paragrlph (1) (b) the group accounts are 

~~~~~~~at:~da~~:u~~~;:;~n~:l~~:v:~;:~th;:~~:~~:r~~--!~~lt~:e~!':):: 
references to the consolidated accounts an~ the consolidated balance sheet. 

69. Where a company has subsidiaries whose ~ears did not end with that of the 
company, the following information shall be given in relation tb each such 
subsidiary (whether or not dealt with in aAy group accounts prepared by the 
company) by way of a note to the company's abcounts or (where group accounts are -
prepared) to the group accounts, that is to say -\ · 

I 
(a) the reasons why the company's dirdtors consider that the subsidiaries' 
years should not end with that of the com~any; 

. I 

(b) the dates of which the subsidiaries' \year ending last before that of the 
company respe~tively ended or the earliest and latest of those datek; and 

(c) the date immediately following the I at statements when the lcounts will 
be consolidated or be re-classified where \!appropriate as investmeht properties 
(long time investments). · \ 

I 
I 
I 



~.-

PA_RT V- INTERPRET A B ON OF _SCHEDULE 
I 

70. The following paragraphs apply for the purposes of this 
interpretation. 

Schedule and its I . 
Assets: fixed or (urrent 

I . . 
71. Assets of a company are taken to be fixed assets if they are intended for use on a 

continuing basis in the company's activitie1\s and any assets not in~ended for· such 
· use shall be taken to be current assets. 

. Balance shee1 date 

72. "Balance sheet date" in relation to a balance sheet, means the date as at which the 
balance_ sheet was prepared. I 

I 

Capitalisatibn ·-~ 
73. References to capitalising any work or costs ~re to treating that wor or those costs 

as a fixed asset. \ 

F<llow subsidiary 

74. A body corporate is treated as a fellow subsidiary of another body corporate if both 
an~ subsidiaries of the same body corporate b1~t -neither-is the-ether-'s ;' 

G I . 
. roup compa~les 

75. "Group company" in relation to any compan~, means anybody corp@rate which is 
that company's subsidiary or holding company, or a subsid~ary of that 
company's holdjng company. I 

H. · · z I · z lstonca cost accountmg ru es 
. I 

76. References to the historical cost accounting 4-ties shall be read in ac ·Ordance with 
paragraph 29. \ · 

Leases 

77. (1) "Long lease" means a lease with respect \to which the portion of1 the term for 
which it was granted remaining unexpired at the end of the year is L 

(a) in case of a right of occupancy to land, not less than 
50 years; 

I 

I 
I 

! 
I 
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(b) in any other case, not less than 12 montl~s. 

(4) "Short lease" means a lease which is not a long lease. 

(3) "Lease" includes an agreement for a le1. 

Listed invest I ent 

78. "Listed investment" means an investment as\ respects which there has been gr(l.nted 
a listing on a recognised stock exchange, or 1on any stock exchange df repute (other 
than a recognised stock exchange) outside ~igeria. 

_ Loan ·\ 

79. A loan is treated as falling due for repayment and an i~stalment of a loan is treated 
as falling due for payment; on the earliest date on which the lender could require 
repayment or (as the case may be) paymentl if he exercised all options and rights 
available to him. · . I . 

Material(t)1 

l 
80. Amounts which in the particular context of any provision of this Schedule, the 

disclosure of which will influence the opinion of the reader or us r of finan~ial 
statements, and which are not material may tbe disregarded for the purposes of that 
prOVISIOn. 

. .. · }'l-oleJ to the a cc&U'iit3 

81. Notes to a company's accounts may be cont1ined in the accounts or in a separate 
document annexed to the accounts. 

Provisions I 
82. (1) References to provisions for depreciation br diminution in ~alue of assets are to 

any amount written off by way of provid\ng for depreciation or tliminution in 
value of assets. \ I 

(2) Any reference in the profit and loss accdunt formats ~et out in Part -r of this 
Schedule to' the depreciation of, or amount~ written off, assets of a_tiy description 
is to any provision for depreciation or diminution in value of Jssets of that 
description. I : 

83 . References to provisions for liabilities or chkrges are to any amouDJt retained . as 
reasonably necessary for the purpose of providing for any liability or loss which is 
either likely to be incurred, or certain to ·be in~urred, but uncertain as to amount or 
as to the date on which it will arise. 



I 
Purchase phce 

I 

84. References (however expressed) to the purc~ase price of any asset fa company or 
of any raw materials or consumables used in the production of hny such asset, 
include any consideration (whether in cashtr otherwise) given by the company in 
respect of that asset or in respect of those materials or consumab~es (as the case 
may require). This includes the costs of utting it into conditiob ready for its 
intended use. · I 

Realised prdfits 

85 . Without prejudice to - I 

86. (1) 

(2) 

(a) the- construction of any 
appropriate) by reference 
principles. or practice; or 

other expression (where 
to\ accepted a~counting 

I 
(b) any specific provision for the\ treatment of profits of· 

any description as realised, 
1 

I 
it is declared for the avoidance of doubt that references in this Schedule to 
reali~ed profits, in relation to a comparly's accounts, are to sucll profits of the 
company's, fall to be treated as reali~ed profits for the pu~oses of those 
accoun~s i~ accordance wit~ principles \general!~ accepted withl;es.t:ect to the 
deterrnmat10n, for accountmg purposes, of reahsed profits at the time when 
aocount:; me-prepared:· · ·· - · · ·· · · I· · 

Related companies 
. I 

"Related company",. in ~elation to any f omp_any, m_eans anybody corpora~e 
(other than one wh1eh 1s a group comf!any m relatiOn to that 

1
cornpany) m 

which that company holds on a long-terni basis a qualifying capital inter'est for 
the purpose of securing a contribution to\that company's own adivities by the 
exercise of any control or influence arisilg from that interest. 

In this paragraph "qualifying capital inte~est" means, in relation to anybody 
corporate, an interest in shares comprise~ in the equity .share dpital of that 
body corporate of a class carrying rights td> vote in all circumstandes at general 
meetings of that body corporat"e. \ · 

(3) Where-
\ 

I 
(a) a company holds a qualifying carlital interest in a body 

I corporate; ' 

(b) a company exercises material influence· in matters 



.relating to dividends, com±nercial and financial 
policies; and · I 

(c) the nominal value of any relelant shares in that body 
corporate held by that company is equal to twenty per 
cent or more of the nominal value of all relevant 
shares in that body corporate, jit shall be presumed to 
hold that interest on the basis and for the purpose 
mentioned in subparagraph (1), unless the contrary is 

shown. I I 

(4) In subparagraph (3) "relevant shares" means, in relation to anybody porporate,,any 
such.shares in that body corporate as are me~tioned in subparagraph {c). 

I -
Staff costs I 

I 
87. (1) "Pension costs" includes any (past or pfesent) costs, other co*tributions by 

the company for the purposes of any pension scheme established lr the purpose 
of providing pensions for persons em~loy~d by the compa~y, any urns set a~ide 
for that purpose and any amounts patd b~ the company m respe t of pensiOns 
without first being so set aside. \ 

. I . , 
(2) Any amount stated in respect of either of the above iteins or in respect of the 

item "wages and salaries" in the compJny's profit and loss ac ount shall be 

;~:~~~;y~~e~l:~~=::r:~r~~~:~:~~~i:i~~If*~ 
I 

Turnover I 

88 . "Turnover", in relation to a company, m~ans the amounts deri~ed from ! the 
provision of goods and services falling witl;lin the company's ordinary activities, 
after deduction of- . I I 

(a) Trade discounts; 

(b) value added tax; and 

(c) any other taxes based on the amounts so derived. 
I 



I 
Second Schedule Sections 361 (1} (a), 3\82 and 407 (4) 

MISCELLANEOUS MATTERS TO BE Dis¢LoSED IN NOTES TO COMPANY 
FINANCIAL STAtEMENTS 

PART I -PARTICULARS bF SUBSIDIARIES I 

1. If, at the end of the year, the company has su~idiaries there shall, in the case ofeach 
subsidiary, be stated - \ 

(a) the name of the subsidiary- \ 

(') 'f . . . d . N' I . h dd f . 1 1 1t IS mcorporate . m Igena, t e_ a ress o Its 
registered office, and · \ 

(ii) if it is incorporated outside Nigeria, the country 
in which it is incorporated and the ~~dress of its 
registered office; and 

(b) in relation to shares of each diass of the subsidiary 
held by the company, the identi~y of the class and the 
proportion of the nominal valud

1 
of the allotted shares 

of that class represented by the shares held. 
l 
I . 

2. The particulars required under paragraph ,1 include, with reference to the proportion 
qf Jh.~. n.Qmin~l . va] ue. ... of the .. aU otted ... shares. of-f, c.Lass .. r,epresent~d. by .. s:hares .. held. -by 
the company, a statement of the extent (if any) ~o which it consists in sltares held by, 
or by a nominee for, a subsidiary of the company and the extent (if ant) to which it 
consists in shares held by, or by a nominee for, Fhe company itself. 

I 
3. Paragraph 1 does not require the disclosure o~ information with respect to a body 

corporate which is the subsidiary of another and is incorporated outsiclle Nigeria :or, 
being incorporated in Nigeria, carries on busin~ss outside it if the disclbsure would, 
in the opinion of the Minister, be harmful or jeo~ardise national interest.\ · 

4. If, at the end of its financial year, the company ~as subsidiaries and the alirectors are 
of the opinion that the number of them is such that compliance with paragraph 1 
would result in particulars of excessive Iengt~ being given, compliance with that 
par~graph shall be required onl~ in the case _1pr t~e subsi~i~ries car7in~ on the 
b~sm_ess, the results of the carrymg on of which (m the opm10n of thf director~), 
pnn~1~al~y affected the amount of the profit \or loss of the c_ompafl~ ~n~ Its 
subsid1ar1es or the amount of the assets of the company and 1ts sul!Jsidmnes. 

5. If ad~antage is taken of ~aragraph 4, there shall Je included in U:e stateml~nt required 
by this Part the mformatwn that 1t deals only with the subs1d1anes carry ng on such 
businesses as are referred to in that paragraph; anr in that case section 3 8 (3) of this 

I 
I 

. I 

I 
\ 

I 



Act (subsequent disclosure with annual return) applies to the parti ulars given in 
compliance with paragraph 1, together with those which (but fo the fad that 
advantage is taken) would have to be given. \ . 

6. For purposes of this Part, shares .of a body c~orate are treated as hid, or not held, 
by another body if they would, by virtue of s<;:ction 3 81 ( 4) of this Att be treated as 
being held or (as the case may be) not held \iby that · other body for the purpose of 
determining whether the first mentioned body i!s its subsidiary. 

PART II- SHAREHOLDING IN COMPANJES OTHER THAN SUBSIDIARIES 

7. If, at the end of a year, the company holds shares of any class comprised in the 
equity share capital of another body corporate (not being its subsidiary) exceeding in 
nominal value 20% of the nominal value of the allotted shares of t~at class, there 
shall be stated - \ 

I 

I 
oco! (a) the name of that other body corporate, iflit is incorporated-, I 

(i) in Nigeria and if it is registered in Nigeria, the 
part ofN1geria in which it ~s registered; and 

I (ii) outside Nigeria, the country m which it IS 

incorporated; \ 

(b) the identity of the class and ~he proportion of the 
nominal. value . of -the allo-tted ·share:; ·of that class 
represented by the shares held; 

(c) if the company also holds shar~s in that other body 
corporate or another class (whether or not comprised 
in its equity share capital), ~r of other classes 
(whether or not so comprised), the like particulars as 
respects that other class or (as thle case may be) those 
other classes; and l 

(d) the accounting treatment, (the eq ity or costs). I 

8. If, at the end of its year, the company holds shJes comprised in the share capital qf 
another body corporate (not being its subsidiarly) exceeding in nominal value one
tenth of the allotted share capital of that other Body, there shall be statedi -

(a) with respect to that other body lorporate, the same 
information as is required by paragraph 7 (a); and · 

I . 

(b) the identity of each class of such\ shares held and the 
proportion of the nominal value of the allotted shares 

I 



i 
I 

I 
I 

I 
of that class represented . by lhe shares of that class 
held by the company. \ 

. i 
I 

9. If, at the end of its year, the company hold~ shares in another body corporate. (not 
being its subsidiary) and the amount of all sHares in it which the company holds (as 
stated or included in the company accounts) ~xceeds one-tenth of the amount of the 
company's assets (as so stated), there shall be \stated-I I 

(a) with respect to the other boclly corporate, the same 
information as is required by 1aragraph 7 (a);and 

(b) in relation t-o shares in that o~:ther body corporate of 
each class held,. the identity of the class and the 
proportion of the nominal val e of the allotted shares 
of that class represented by the shares held. 

10. None of the provisions of this Part requAes the disclosure by a company of 
information with respect to another body c~rporate if that other i~ incorporated 
outside Nigeria or, being incorporated in Nigetia, carries on business 5utside it if the 
dis~losure would, in the opinion· of the corppany's directo~s: be b.iarmful to :. the 
bus mess of the company or of that other body and the Mtmster agrees that • the 
information need not be disclosed. \ . 

11. If, at the end of its year, the company falls {vi thin paragraph 7 or 8\ in relation to 
more bodies corp.orate than one, and the Jumber of them is such that, in the 
di:r~.ctors'. o.pinjo.n, ,c-.nmplianc.e. 'mth-e.ithgr. or .. ~dth of. those paragraphs -\veuld result· 
in particulars of excessive length being giveJ, compliance with paragraph 7 or •(as 
the case m~y be) paragraph 8, is not required lexcept ~nth~ case o!b9dies ca~~jng 
on the busmess the results of the carrymg o:d of wh1ch (m the duectors' op1mpn) 
principally affected the amount of the profit d\r loss of the company or the amount 
of its assets. 

1 12. If advantage is taken of paragraph 11, therJ shall be included -in the statement 
dealing . with the bodies l~st mentioned in. th~t paragraph, the .infor$ati?n that _it 
deals wtth t~em; and sec~10n 382 .(3) ~f th1s t~t (subs~quent d1sclos~re m annual 
return) applies to the particulars gtven m compliance w1th paragraph 7 or 8 (as the 
case may be), together with those which, but, fbr the fact that advantage is so taken, 
would have to be sO gi~en. [ \ 

13. For the purposes of this Part, shares of a body\ corporate are treated as held, or riot 
held, by another such body if they would, by jvirtue of section 3 81 ( 4~ of this Act 
(but on the assumption that paragraph (b) (ii) w\ere omitted from that sJbsection) b. e 
treated as being held or (as the case may be), not held, by that other body for the 
purpose of determining whether the first- menti?ned body is its subsidiJry. · 

I 
I 
I 



14. If-

15. If-

I 
I 

I 
I 

PART III- FINANCIAL INFORMAT~ON ABOUT SUBSIDIARIES 

(a) at the end of its year the company has subsidiaries; 
I 

md I I 

(b) it is required under paragraph\ 1 in Part I to disclose · 
particulars with respect to an~ of those subsidiaries, 
the additional information specified below shall be 

. I 

given with respect to each subsidiary to which the 
requirement under paragraph 1 applies. 

I . 
(a) at the end _of the year the company holds shares in 

another body corporate; 

(b) it is required under paragraph 8 -in Part II above to 
disclose particulars with re~pect to that body 
corporate; and 

(c) the shares held by the company in that body corporate 
exceed in nominal value 50% of the allotted share 
capital of that body, the additional information 
spceificd bdow shall be , given\ wi:th · tespect ·'tt.r ·that 
body corporate. 

16. The information required under paragraph 10, shall, in relation to anybody 
corporate (whether a subsidiary of the comRany or not), contain t e aggregate 
amount of the capital and reserves of that body borporate as at the end ~fits relevant 

_year, and its profit or loss for that year; and fot this purpose, the relevant year is, if 

(a) the year of the body corporate ~nds with that of the 
company giving the informatidn in a note to its 
accounts, that financial year; and l . 

(b) not, the body corporate's finan ial year ending last 
before the end of the year of the company giving that 
information. This is subject to the exceptions and 1 

other provisions of paragraph 17. , 

I , 
17. (1) Information otherwise required by paragraph 16 need not be given m respect of 

a subsidiary of a company if,. either - \ . 
I 

I ~ 
I I 

I I 



(a) the company is exempt unaer. this Act from the 
requirement to prepare group a~counts, as being at the 
end of its year the wholly-own~d subsidiary of another 
body corporate incorporated\ in Nigeria, or the 
company prepares group accours and ._ 

(i) the accounts of the subsi<jliary are included in the 
group accounts, or \ 

I 

(ii) the investment of the cdmpany in the shares of 
I . 

the subsidiary is included in, or in a not to, the 
company's accounts by wky of the equity method 
of valuation. 

(2) The information under subparagraph (1) lfeed not be given in resrct of a. n~.ther 
body corporate in which the company holds shares if the com pan 's investment 
in those shares is included in, or in a notb to, the· accounts by wa of the equity 
method ofvaluation. · 

1l ' 
(3) The infoimation under subparagraph (1) n ed not be given in respect of anybody 
~~~~- I 

. i 

(a) that body is not required by any pro~ision of this Act to deliver a copy of 
its balance sheet for its relevant year m~ptioned in paragraph 16, and does not 
otherwise publish that balance sheet in Nigeria or elsewhere; and 
' . . . ' --- . . . . .. . . -.· .... " ' . 1 . . , . ..... .. . . . .. . ,_ 
(b) the shares held by the company in that body do not amount t<il at least so% 
in nominal value of the body's allotted sHare capital. 

(4) The Information required by paragraph 16 need not be given if it is not material. 

18. Where, with respect to any subsidiary of the 4ompany or any other bo
1
dy corporate, 

particulars which would be required under pdragraph 1 in Part I or paragraph 8 in 
Part II of this Schedule to be stated in a note ~o the company's accounts are omitted 
by virtue. of paragraph 4 or (as the case may be) paragraph 11, section 3 82 (3) of 
this Act (subsequent disclosure in next annual return) shall apply to an information 

I 

(a) with respect to any other subsidfary or body corporate 
which is given in a note to the 4ompany's accounts in 
accordance with this Part; and I 

(b) ":hich :would ~ave been requi~~-d by this Part . to be 
g1ven m · relatwn to a subsH)ilary or other body 
corporate but for the exemptid!n under paragraph 4 
orll. 

I I. 
I 
I 
I 



I 

I 
19. For the purposes of this ~art, shares of a b1~y corporate. shall b~. treated ~s held, or 

not held, by the company 1f they would, by v1rtue of sectiOn 3 81 ( 4) of th1s Act (but 
on the assumption that section 3?1 (4) (b) (iil: were omitted from that subsection·. ), be 
treated as being held or (as the case may be), not held by the cmmpany for the 
purpose of determining whether that body cm;porate is the .company's subsidiary. 

I 

PART IV- IDENTIFICATION OF ULi!MA TE HOLDING C~ ANY 

20. If, at the end of its year, the company is thr subsidiary of another body corporate, 
th:re shall be stated th~ name of ~he body \corporat~ regarded by the directors as 
bemg the company's ultimate holdmg comp[y and, 1f known to them, the cotmtry 
in which it is incorporated. 

21. -Paragraph 20 does not require the disclo ure by . a c~mpany wj1 ich carri~s on 
business outside Nigeria of information with\ respect to the body co orate regarded 
by the Minister as being its ultimate holding b\ ompal).y if the disclosu e would, in his 
opinion, be harmful to or jeopardise national interest. ,·: 

I . 
PART V- CHAIRMAN'S AND DIRECTORS' EMOLUMENTS, PENSIONS AND 

COMPENSATION FOR LOSS OF PFFICE EMOLUMEI S ·. 

22. (1) There shall be shown the aggregate amouht ofthe directors' emoluments. 

(2) Trjs amount · -i · · ···· ... · · !-

(a) includes any emolument paid to or receivable by a 
person in respect of his services as director of the 
company or in respect of his se+ices, while director of 
the company, as director of any subsidiary of it or in 
connection with the manageme~t of the affairs of the 
company or any subsidiary of it; and 

(b) shall distinguish between emoluments in _respect of 
services of a dire<;tor, whether iof the company or its 
subsidiary, and other emoluments. . 

'\ I 

(3) For the purposes of this paragraph, "eljllolument" in relation to a director, 
i~cludes fees and percentages, any sums ~aid. by .way of expense$, allo~anc· .. es, 
(m so far as those sum are charged to Nigenan mcome tax), anJ contnbut10n 
paid in respect of him under any pensions ~cheme and estimated rnloney value of 
any other benefit received by him otherwis:e than in cash. • 

23. A compap.y which is neither a holding compkny nor a subsidiary of ~nother bbdy 



- -. 
I 
I . . . 

corporate need not comply with paragraphs r24- 27 as respects a year in the case of 
which the amount shown m compliance with paragraph 22 dd> es not exceed 
Nl20,000. 

24. (1) This paragraph applies to the emoluments of the company's chairman, and for 
this purpose "chairman" means the ~erson elected by the ~irectors to be 
chairman of their meetings and includes a person, who, thoug~\ not so . elected, 
holds any office (however designated) vl-hich, in accordance witlh. the company's 
constitution, carries with it functions suBstantially similar to thosb discharged by 
a person so elected. 

(2) If one person has been chairman throughout the year, there shall be shown with 
respect to that person during the year, his \emoluments so far as attributable to the 
period during which he was chairman, unless his duties as chairmhn were wbolly 

or mainly discharged outside Nigeria. I · .. . . I • 
(3) There shall be shown with respect to eaclb. person who has been chairman during 

the year, his emoluments so far as attribu~able to the period durin~ which he was 
chairman, unless his duties as chairmab were wholly or mai ly discharged 
outside Nigeria. Jl 

25. (1) This paragraph applies to the emolument of directors. . 

(2) Withrespect to all directors (other t~an a~y who discharged their duties as such 
wholly or mainly outside Nigeria), there sllall be shown- ' 

(a)the n~mber' (ifa;_y)'wh~ h~d\~J ~~oi~~e~t~ 0~ who~e 
several emoluments amountdd to not more than 

. Nl 0,000; and 

(b) by reference to each pair of adjacent points on a scale 
whereon the lowest point as NlO,OOO and the 
succeeding ones are successivb integral multiples of 
Nl 0,000, the number (if \any) whose several 
emoluments exceeded the lowest point but did not 
exceed the higher. \ 

I 

(3) If, one of the ~irectors ~other_th~ any wh~ discharged his or theirlduties as s .. u. ch 
wholly or mamly outstde N1gena), the dmoluments of each of two or more 
exceed the relevant amount, the emolumen~s (or, in the case of equ lity) who had 
the greater or, as the case may be, the greatest, shall also be shown. · 

I 
( 4) If, one of the directors (other than any whcl discharged his or their uties as such 
. wholly or mainly outside Nigeria), the eboluments of each of \two or niore 

exceed the relevant amount, his or their e~oluments (or, .in the casr of equality) 
who had the greater or, as the case may be, fhe least, shall also be sl:lown. 

\ 



(5) The "relevant amount" - . 

(a) if one person has been chairman throughout the year, 
I 

means the amounts emoluments; and 

(b) otherwise, means an amount equal to the aggregate 9~ 
the emoluments, so far as attributable to the periotl 
during than contributions paid in respect of him unddr 
pension scheme) as in his cas~ are to be included in thb 
payment shown under the paraFraph 22. 

26. There shall, under paragraphs 24 and 25, bb brought into account as emoluments of 
a person all such amounts (other than contlibutions paid in respect of him under a 
pension scheme) as in his case ate to be included in the p~ymdnt shown under 
paragraph 22. · 

Emoluments waived 

27. There shall be shown- I 
(a) the number of directors w~o haVe waived rights J 

receive emoluments which, qut for the waiver, wouldt 
have fallen to be included l in the payment showth. 
under paragraph 22; and .... ·. . . -. ·····-. .. . . . . I . 

(b) a sum not so tece1vable that was payable only o ' 
demand, being a sum the ri$ht to receive :which ha~ 
been waived, is deemed to ,.ave been due been fo~ 
payment at the time of tfte waiver. Pensions of 
directors and past directors. 

28. (1) There shall be shown the aggregate amount of directors' o past director's 
pens10ns. 

I 
(2) This amount does not include any penlsion paid or receivable 

1 
nder a Ptrnsion 

scheme if the s~hem~ is such that thJd contributions un~er it are .substantiallr 
adequate .for the mamtenance of the scheme, but, subject to th1s scheme, 1t 
includes any pension paid or recei v

1
able in respect of sue services' of a 

director or past director as are mentiorlted in paragraph 22 (2) 11hether to! or by 
him or, on his nomination or by virtu~ of dependence on or other connection 

with him, to or by any oth.er .pers~n. I . . . I .• 

(3) The amount shown shall d1stmgmsh b9tween pens10ns m respect of serv1pes as 
director, whether of the company or its subsidiary, and other pensions. 

- I 
I 

I 



I 
. Compensation to directors for loss of office 

29. (1) There shall be shown the aggregate amojnt of any coJ.Upensation o directors or 
past directors in respect of loss of office. 

(2) This amount-

(a) includes any sums paid to or receivable by a director 
or past director by way of corhpensation for the loss 
of office as director of the cofhpany or for the loss, 
while director of the company !or on or in connection 
with his ceasirig to be a director of it, or of any other 
office in connection with th~ management of the 
company's affairs or of any 9ffice as director or in 
connection with the managem9nt of the affairs of any 
subsidiary of the company; an~ 

I 

(b) shall distinguish between compensation in respect of 
the office of director, whether! of the company or its 
subsidiary, and compensation in respect of other 
offices. 

. . 
(3) References to compensation for loss of office includes sums paid as 

consideration for or in connection with a :person's retirement from office. 

· Stpplementaly. · · 

30. (1) This paragraph applies with respect to thJ amounts shown under .waragraphs 22, 
28 and 29. I I · 

(2) The amount in each case includes all relJvant sums paid by or .Jceivable from 

(a) the company; 

(b) the company's subsidiaries; anq 
I 

(c) any other person, except su_ms Jto be accounted for to 
the company or any of its subsidiaries, to past or 
present members of the corhpany or any of its 
subsidiaries or any class oftho~e members. 

. I j 
(3) The ~ount ~hown unde~ paragraph 2~ shall distinguish bet een th~ _sr~s 

respectively pard by or receivable from the company, the compan 's subs1d1anes 
and persons other than the company and it, subsidiaries. . · 



31 . (1) The amounts sho\:Vn for any year unde 
1 
paragraphs 22, 28 and 29 are the. sums 

receivable in respect of that year (whehever paid) or, in the case' of sums not 
receivable in respect of a period, the surbs paid during that year. 

(2) Where the sums -

(a) are not shown in a note to the accounts for th~ 
relevant year on the ground that the person receiving 
them is liable to account fo~ them as mentioned i~ 
paragraph 30 (2), but the liabVity is thereafter whollY\ 
or partly released or is not enforced within a perio"d of 
two years; or · 

I 

- I 
(b) paid by way of expenses allowance are charged to 

income tax after the end of ~he relevant year, those 
sums shall, to the extent 'to 1\ which the liability is 
released or not enforced or they are charged as 
mentioned above (as the case may be), be shoWn in a 

I 
note to the first accounts in w;hich it is practicable to 
show them, arid shall be distinguished from the 
amounts to be shown apart froth this provision. 

32. Where it is necessary to do so for the purposl of making any distinction required by 
the preceding paragraphs in an amount shdwn in compliance with this Part, the 
girectors may apportion any payments betwe¢n the matters in respect\ of which these 
h~ye \J<;e!lP.llid w .areJ:ec~ivahi e i ti such manter as they. think. appro~riat~. .. 

Interpretatt f n . 

33. (1) This paragraph applies for the interpretati\n of paragraphs 22- 32J. 

(2) A reference to the company's subsidiary T _ 
(a) in relation to a person who is Jr was, while a director 

of the company, a director J1so, by virtue of the 
company's nomination (direct o~ indirect) or any other 
body corporate includes, (subjebt to subparagraph (2)) 
that body corporate, whether or\ not it is or was in fact 
the company's subsidiary; and 

(b) for the purposes of paragraphs 122- 28 (including any 
provision of this Part referring tp paragraph 22) is to a 
subsidiary at the time the servides were rendered, and 
for the purposes of paragraplf 29, to a subsidiary 
immediately before the loss of orce as director. 

I 

I 
I 
I 



I .· '~ 

(b). directly or indirectly holding ~ least 5% of the voting 
rights in a company or limited li'ability partnership; 

(c) directly or indirectly holding the right to appoint or 
remove a majority of the directors or partners m a 
company or limited liability pa.rthership; 

(d) otherwise having the right t exercise . or actually 
exercising significant influenqe or control over a 
company or limited liability part*ership; or 

(e) having the right to exercise, or actually exerc1smg 
significant influence or control pver the activities of a 
trust or firm whether or-not it is a legal entity, but would 
itself satisfy any of the first four !conditions if it were an 
individual; 

"preference share" means a share, by whatever name designated, which does not entitle 
the holder of it to any right to participate beyond Ia specified amount in aJy distribu~ion 
whethe~ by way of dividend or on red em~~ on, in a rding up, or otherwisef . . 

rrprescnbed" means, as respects the prov1s10ns of tHis Act (other than as to the wmdmg up 
of companies), prescribed by court or, as the case! may be, by other propet authority! by 

·--reguhrt.iu.us-ur uwta, i:UidaB~uwiudtiig-up, mEansas prescrioea·ey-nrre! or court,: or 
deemed so to be; I , · -

"private company" has the meaning assigned to it b1r section 22 (1) of this Act; 

II . II • • 11 d • ilil • • ,· prospectus means any prospectus, notice, cucu ar, a vertlsement, or o er mvitati<;m, 
offer~ng to the public for subscri~tion or purchase afY shares or .debentures ff ~ .compa;ny 
and mcludes any document which, save to the extent that It offers secunt1es for. a 
consideration other than cash, is a prospectus; I ! 

"receiver'' includes a manager; . l : 
"recognised ;tock exchange" means anybody of perJons for the time being recognised by 
the Securities and Exchange Commission as a \stock exchange dealing in shares, 
debentures and other securities; \ -

"registered company" means a company incorporate! or deemed to be iricorporated undbr 
~~ . 

"Registrar-General" means the Registrar-General appoint-ed under this Act; ' 

"resolution for reducing share capital" bas the melg assigned to it by J tion 131 bf 
I . - ·: 
I , 

I 
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(b). directly or indirectly holding at least 5% of the voting 
rights in a company or limited !]ability partnership; 

(c) directly or indirectly holding the right to appoint or 
remove a majority of the directors or partners in a 
company or limited liability p~nership; 

(d) otherwise having the right lo exercise or actually 1 

exercising significant influen¢e or control over a 
company or limited liability partlnership; or 

(e) having the right to exercise, or actually exercising 
significant influence or control ! over the activities of a 
trust or firm whether or· not it is a legal entity, but would 
itself satisfy any of the first fouJ conditions if it were an 
individual; 

11preference share11 means a share, by whatever ~arne designated, which , oes not entitle 
the holder of it to any right to participate beyonq a specified amount in Jny distribution 
whethe~ by way of dividend or on redem:.on, in 1 \vinding up, or otherwisb; . . 

"prescnbed" means, as respects the proVlS!Ons oftlus Act (other than as to I.e wmdu:1g up 
of companies), prescribed by court or, as the casb may be, by other prop~ authority by 
1egulaLiuu:s ui unlet, arm as tu willuing up, me11s as prescribed oy rUles or· coUrt, -=-o..,..r --
deemed so to be; \ 

"private company" has the meaning assigned to it ~y section 22 (1) of this Act; 

11 11 • • II . d . +1-. • • . • 
pro~pectus mean~ any prosp~c~s, notice, cuc~ ar, a vertisement, or of.Uer mvitatwn, 

offenng to the pubhc for subscnptwn or purchas~\ any shares or debentures of a company 
and includes any document which, save to the extent that it offers securities ·for a 
consideration other than cash, is a prospectus; 

''receiver11 includes a manager; 

11recognised stock exchange11 means anybody of persons for the time being recognised by 
the Securities and Exchange Commission as k stock exchange deal~ng in shares, 
debentures and other securities; ! - · 

I 

11registered company" means a company incorporaied or deemed to be inco orated under 
thisAct; I 
"Registrar-General" means the Registrar-General appointed under this Act; 

"resolution for reducing share capital" has the m,aning assigned to it by section 131 of 

I 



this Act; 
• I 

"resolution for voluntary winding up" has the meaning assigned to it by sectir n 620 oft •. his 

Act; I 

"rules11 includes rules made by the Chief Judge of the Federal High Court fqr the purpose 
of section 616 or 683 of this Act and all incidentallforms together with ruleS made by the 
Corporate Affairs Commission; . I 
"secured creditor" means a creditor who has _beer granted a security interest in any 
property, asset or assets for the purpose of secunng the performance of a deb or guarantee 
obligation; 

11Securities" includes shares, debentures, debenurre stock, bonds, notes (other than, 
promissory notes) and units under a unit trust scheme; 

I 

"share" mems the interests in a company's share c\apital of a member who is entitled to 
share in the capital or income of such company; a.Jd except where a distinction between 
stock and shares is expressed or impiied: includes sttck; _ 

"share capital" means the issued share capital ofacJmpany at any given time; , 

"show cards" means a card containing or exhibitirg articles dealt with, J samples : or 
representations thereof; . ·------ I --- ---
"small company11 has the meaning assigned to it under section 394 of this Act' 

11Statutory declaration" means a declaration voluntlly made under the Oaths Act and: in 
Nigeria includes one so made under any other enactment or law providing for the taking 
of a voluntary declaration; r 
"statutory meeting" means the meeting required to bt held by section 23 5 (I) If this Act; 

"statutory report" ~ the meaning assigned to it by tction 2~ 5 (2) of this AcV _ , 

"subsidiary" means, m relatiOn to a body corporate, a subsidiary as defined b~ sectwn 381 
of this Act; \ I· ' 
"treasury share". means a share in a company's shLe capital which the company its~lf 
holds in a proprietary capacity and enjoys legal, ben~ficial and economic interest of; 

"unlimited company" has the meaning assign~d to it by section 21 (1) ofthis Act; 

"unregistered company" where used in Chapters 20- 27 of Part B of this Act, includes ahy 
partnershi~, association or company with the followlg exceptions-



(a) a company and any existing ca,mpany registered under 
. this Act; and 

(b) hi · · I hih · . f a partners p, association or company w c consists o 
less than eight members and is nbt a foreign partner-ship, 
association or company; I 

"unsecured creditors" means any creditor who is nbt a secured creditor; 

(2) The Registration of a business name udder this Act shall not ble construed as 
authorising the use of that name if, apart from such registration, t~e use could be 
prohibited. I 

I 

(3) References in this Act to bodies corporate! or to corporations exclu · e- corporations 
sole; but unless the context otherwise re4uires, they shall includ~ references to 
companies incorporated outside Nigeria. I 

869. (1) Subject to the provisions of this secti~n, the Companies ~d Al~ied Matters 
Act, 1990, the Companies and Allied Matters (Amendment) Act 1990,' the 
Companies and Allied Matters (Amendbent) Act, 1991, the Oompanies :and 
Allied Matters (Amendment) Act, 1992 bd the Companies and ~llied Matters 
(Amendment) Act, 1998 are, on the comrhencement of this Act, r~pealed. . 

(2) Nothing in this Act shall affect any order, rule, regulation, appointment, 

Repeal and savings. 

... -- ·- --eeaveyanee,mvrtga-ge, deed or Cl5l'-vlu.l.)11t,-ru:ad. , I~;;;:;viu~~·vupa.Ol) ·cu, uin:J Liuu ___ _ 
given, proceeding taken, instrument issf,ed or thing done under the ~nact*ent 
hereby repealed; but any such oraer, rule, regulation, appointment, 
conveyance, mortgage, deed, agreemeht, resolution, directio ,, proceeding, 
instrument or thing if in force immed~ately befor~ the. cotnmen6em~nt ofth~s 
Act shall, on the commencement o! this 

1

Act, co.ntmue m force, ~d so f~r as It 
could have been made, passed, given, ~aken, Issued or done under this Act 
shall have effect as if so made, passed, grven, taken, issued or doh e. 

(3) Nothing in this Act shall be construed sJ as to prohibit-the cont nuation of an 
inspection by inspector~ a?pointed under ~~ny enactment. repealedJ begun before 
the commencement of this Act, and sectiOn 358 of this Act sh111 apply to a 
report of .inspectors app~inted under an~j enactment :epealed as It applies to a 

· report of mspectors appomted under sectiOn 3 57 of thiS. Act. 

- I . 
(4) A register kept under the enactment repealed shall be deemed to be l<ept under' the 

corresponding provisions of this Act. 

(5) Funds and accounts constituted under this Act shall be deemed to be i continuation 
of the corresponding funds and accounts constituted under the enactment repealed. 

(6) Nothing in this Act shall affect the incorporalion of any company rel istered under 

I 



I 

any enactment repealed. I 

(7) Any individual, firm or company who i~ediately before the comin1 into oper~tion 
of this Act was registered as a business nam9 under the enactment re ealed, shall be 
deemed to be registered under and in accordTce with the repealed A 't. 

870. This Act may be cited as the Companies an

1 
Allied Matters Act, 2010. Citatioo. 

-~---------------------------------------------
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Schedules \ 

First Schedule \

1 

Sections 378 and 38 ID 
. l 

FORM AND CONTENT OF COMP AN1 'S FINANCIAL STAT~MENTS 

PART I- GENERAL INFORMATION TO BE DISCLOStD 
GENERAL RULES 4D FORMATS 

SECTION t-
GENERAL INFORMATION fO BE DISCLOSED 

1. All accounting information that assist us~rs -to assess the financial liquidity, 
profitability and viability of a company shlould be disclosed and [presented in a 
logical, clear and understandable manner. 

2. The financial statements of a company shall state - · 

(a) the name of the company; 

(b) the period covered; 

I 
(c) a brief description of its activities; 

-·-··-~------- - - - I --·- - -----,--'---

(d) its legal form; and 1 

(e) its relationship with its signifidant local and overseas 
suppliers (if any) including the ibmediate and ultimate 
parent, associated or affiliated cobpany. 

I 
3. Financial statements shall include the -

(a) statement of accounting policies; 

(b) balance sheet; 

(c) profit and loss account or income statement; 

I 
I 

(d) notes on the accounts; 

(e) statement of source and applica~ion of funds; 

I 
(f) value added statement; and 1 

(g) five-year financial summary. 



.. - ' -

4. Financial impli.cation of inter-company transfer and technica~ management 
agreements between the company and its sig~ificant local and overse~s suppliers (if 
any), including its immediate and ultimate, associated, affiliated co1pany shall be 
disclosed. · 

5. Financial statements shall show correspondin~ figures for the preceding period. 

SECTION B - GENEML RULES 

6. (!) Subject to the following provisions of this ~chedule, every-

(a) balance sheet of a company\_ shall show the items 
listed in either of the bal~nce s:lheet formats set out in 
section C of this Part; and 

. I 
(b) profit and loss account of a c<bmpany shall show the 

items listed in any one of the brofit and loss account 
formats so set out, in either dase, in the order and 
under the headings and sub~eadings given in the 
format adopted. \ 

I 
(2) Subparagraph (1) is not to be read as requiring the heading or s b-heading for 

an items to be distin ished by any_letter~or__n_Ulllhe.u.ssigne.clto..t aLi!emin__.t~l1u::e'----'---,-· 

format adopted. I . 
7. (1) Where, in accordance with paragraph 6 (lD, a company's balance she·et or profit , . I 

and loss account for any year has been !prepared by reference to one of: the 
formats set out in section C. of this Schedule, the directors of the Jofupany s.:·hall 
adopt the same format in preparing the ~ccounts for subsequen years of the 
company unless in their opinion there are special reasons for a change. : 

(2) Particulars ·of any change in the formjl adopted in preparing! a company's 
balance sheet or profit and loss account in 

1

accordance with paragraph 6 (1) shall 
be disclosed, and the reasons for the change shall be explained i . a note to : the 
accounts in which the new: format is first adopted. 

8. (1) Any item required in accordance withjparagraph 6 (1) to b~ shown in a· 
company's balance sheet or profit and lo s account, may be shown in greater 
detail than required by the format adopted.\ , 

I : 
(2) A company's balance sheet or profit and loss account may include an item 

I . 

representing or covering any asset or lfability, . income or expenditure not 
otherwise covered by any of the items l~sted in the format adopted, but :the 
following shall not be treated as assets in ady company's balance sheet-



,-

-.-
(a) preliminary expenses; I 
(b) expen~es . or commission on~~ any issue of shar~s o 

debentures; and 

(c) research and development coJts. 
1 

(3) In preparing a company's balance sheet ~r profit and loss account, .the directors 
of the company shall ado?t the arrange9en.t and subhe~dings oth~er':ise requ. ire.d 
under subparagraph ( 1) m respect of t~e Items to wh1ch an A abiC number 1s 
assigned in the format adopted, in anY[ case where the speci I nature of the 
company's business requires such adaptation. · 

(4) Items to which Arabic numbers are ass~gned in any of the fork ats set o'ut in 
section C may be eombined in a companj,•s accounts for any year\if either - • 

(a) their individual amounts are Jot material to assessing 
the state of affairs or profit or ]oss of the company for 
that year; or I 

(b) the combination facilitates that assessment: 

Provided that in a case within paragraph (a) the individual amouots of any iitem 
so combined shall be disclosed in a note tp the accounts. --·----- ·---

----(5)-SubJect to paragraph 9 (3), a heading or\ subheading corresponding to an item 
listed in the format adopt~d in pre~aring ~L company's balance she~t or profit. and 
loss account shall not be mcluded 1f there ts no amount to be sho\Vi!l for that ltem 
in respect of the year to which the baldnce sheet or profit and loss account 
relates. 

(6) Every profit and loss account of a comp~y shall show separately as additional 
~ms- - 1 

(a) an amount set aside or proposelld to be set aside to, or 
withdrawn or proposed to \be withdra~n from, 
reserves; and 

(b)· the aggregate amount of aJy dividend paid and 

proposed. 
1l 

9. (1) In respect of every item shown in a comp ny's balance sheet or ~rofit and 1oss 
account, the corresponding amount for th~ year immediately preaeding that to 
which the balance sheet or profit and loss a~count relates shall also be shown. : 

(2) Where that corresponding amount is not comparable with the 1mount to: be 



! 
~- . I 

shown for the item in question in respect bf the year to which the balance sheet 
or profit and loss account relates, the fbrmer amount shall be adjusted and 
particulars of the adjustment and the reasohs for it shall be disclos· d in a note to 
the accounts. I · · 

(3) Parag,raph 8 (5) d?es not apply in any ca;:e ~here an amount. can be shown .roi the 
1tem m quest10n m respect of the year nn~ed1ately precedmg tha to which; the 
balance sheet or profit and loss ac·count relates, and that amount spall be shown 
under the heading or subheading required ub.der subparagraph (1) fdr that item. 

I I . 
10. The amounts in respect of items representin~ assets or income may f,ot be set off 

against amounts in respect of items representing liabilities or expenditure (as: the 
.case may be), or vice versa. I . 

SECTION C-. THE REQUIRED FOiMATS FOR ACCOUN S 

Prehmmary . I 

11. References in this Part of this Schedule to the items listed in any of t~e Formats' set 
out below a;e to those items read toget~er rith any ·of the. notes ro_llowing :the 
Formats which apply to any of those Item , and the reqmrement unposed: by 
~'ubparagraph 8. (1) t~ show the items_, ~iste~ in !any such Format in t~e rde~ ~do~ted 
m the Format, IS sub1ect to any proV1SIQDJ.n..1hhs..e....no_t.es.__fu_L_alternatJve posJtJOns__.; £~QL!-!-

any particular items. 

12. A number in brackets following any item in any of the Formats set out under 
Format 1 is a reference to the note of that numbier in the notes following the Formats. 

13. In the notes following the Formats-

(a) theheading of each note gives the required heading or 
subheading for the item to wlhlch it applies and a 
reference to any letter and nurhber assigned to that 
item in the Formats se~ out bel9w (taking a reference 
in·the case of Format 2 of the 'balance sheet Formats 
to the item listed under assetsior under liabilities as 
the case may require); and I 

(b) references to a numbered Format are to the balance 
sheet Format or, as the case rna~~ require, to the profit 
and loss account Format of that number set out under 
Format 1. · 



company's financial statements in respect ofthe year. 

-I 



Seventh Sc~edule Section 418 (3) I . . 
Contents and form of annual returns of a company having shares other than a small company 

PART I 

Contents 

1. The address of the registered office ofth!=J company. 

2. (1) If the register of members is, under ~he provisions of this A t, kept elsewhere than at the 
registered office of the company, the address of the place where it is kept. 

(2) If any register of holders of debenLes o( the company Oii any dup~icate of any such 
register or part of any such register is, under the provisions of this Abt kept elsewhere than 
at the registered office of the company, the fd~ess qf the place whe~e ·it is kep~. · 

3. A summary, distinguishing between sha~es .issued for cash and sJares issued as fully or partly 
paid or otherwise than in cash, specifying tHe following particulars-i 

I . I 
(a) the amount of the share capital ofthe company and the number of shares into which it 
is divided; I .. 
(b) the number of shares taken from the commencement oft e company up to the date of 
the return; · · 

(c) the amount called up on each share; 

(d) the total amount of calls receiveJ 

(e) the total amount of calls unpaid; 

(f) total amount of the sums (if any) paid by way of commission in respect of any shares 
or debentures; 

(g) the discount aliowed on the issue jof any shares issued at a discount or so much of that 
discount as has not been written off at the date on which the return is made; 

' I I 
(h) -the total amount of the sums (iflany) allowed by way o discount in respect of any 
debentures since the date of the last return; and 

(i) the total number of shares forfeitel. 

. I 
4. Particulars of the total amount of the inde~tedness of the compan in respect: of all mortgages 
and charges which are required to be registe'ld With the Commission nder this Act. 



5. A list- · I 
C~) containi~g the names and addrerses of au persons who, r the fourteenth day a:rter the 
company's annual general meeting for the year, are mem ers of the company, and of 
persons who have ceased to be meihbers since the date ofth last returh or, in the case of . J . 
the first return, since the incorporation of the company; · 

(b) stating the number of shares hJld by each of the existink members at the date of the 
return, specifying shares transferre1 since the date of the last return (or, in the case of the 
first return, since the incorporation of the company) by petsons who ! are still members 
and have ceased to be members resP,ectively, and the dates o~ registration of the transfers; 

I . : 
(c) if the names aforesaid are not ahanged in alphabetical o der, having antl.exed thereto 
an index sufficient to enable the narb.e of any person therein tb 'be easily foUnd . . 

6. All such particulars with respect to the lersons who at the date * the return. are the directors 
of the company and any person who at thJt date is the secretary o~ the comp~ny as are by this 
Ac~ required t~ _ be contained wit~ respe9t to directors and the secretary respectively in the 
reg1ster of the duectors and secretanes of a 'Company. 

PART II 

Form 

ANN1Ji\L .RE:T.~ QF.. ~ ... .. , . , ... , , ... , .... , .......... , -··--··· _ ............. -.. , ... , .-.·;·. , .. ,. .. , .... ·;· ;·;;: .... :. ; .. ; ··LiLniied ·· · 

made up to the day of 2 0 ... ............ .. ...... ~ ......... (being the fourte nth day aftet the date 

of the annual general meeting for the year ...... . ... .... ................ 2 ...... ... ...... ... ......... ) 

1. 

(Address ofthe regi~tered office of the company) 

I 
2. Situation of registers of members and debenture holders. 

I 

(a) (Address of place at which the register of members is kept, if other than the 
office of the company). 

Address 

registered 

(b) (Address of any place in Nigeria other than the registered offi e of the company at which 
is kept any register of holders of deb~ntures of the company dr any duplicate of any such 
register or part of any such register). \ • 

I I 



I 
3. Summruy of share capital and debentur~s. 

(a) Nominal share capital I 
Nominal share capital N divided into: 

(Insert number and class) 
....... . . ......... ...................... . ............. shares of ...... ... ........ .. ......... .- .......... each 

I . • ... ........................... ... ........ ... ....... r .. shares of .......... ...... I ...................... each 

... ... ..... .. ......... ... ......... . .................... shares of .... ·.. . . . . . . . . . . . ........... , .......... each 

(b) Issued share capital and debentures 

Number · \ 

Number of shares of each class taken up to },~e date of 
this return (which number must agree with Fe total 
shown in the list as held ·by existing members). 

Number of shares of each class issued subje\ct to pay-
ment wholly in cash. . 

Number of shares of each class issued as pahly paid up 
for a consideration other than cash and extebt to which 

I 

I 
i 

each such share is so_p~ic1. t1.P· . . 

I 

Number of shares (if any) of each class issuld at a discount. 

l 
Amount of discount on the issue of shares which has not 
been written off at the date of this returrl. I 

Class Shares 

shares issued as paid up 
to the extent of# per share 

N 

. I 
I Amount called N ....................... per shar on .......... ... ........ . .. , ...... .. .... :shares 

up on number N ...... .. ............... per shar~ on...... .. . ....... .. ....... . .. .. .. . .. shares 
of shares ofN ....... ......... .. ................ sl\tare on... ........................... shares 

I 
I 

each class N.... . .. .. .. .. .. . .. . .. .. .. . .. . .. .. . per share. .. . .. .. . .. . .. . .. . .. . .. ........ shares 

Total amount of calls received, including pa}ments on 
application and allotment and any sums received on 
shares forfeited. 1 
Total amount (if any) agreed to be considere · as paid on 
the number of shares each class issued as fuliy paid ..... 

N 

shares 



. ·-

up for a consider~tion .......... .. ... ........ . 

1 

............ . ................ ... .......... :shares 

paid other than cash .. . ........ . ............... \ ........ ..................... . ............ shares 
I . ; 

Total amount (if any) agreed as ...... ....... l ... .... ......... .. .......... . ........... shares 

I . 
N .............. . .. . .......... . ................. ~- · ......... .... ..... to be considered 'shares 

paid on number of shares of each class iss ed as partly 
paid up for. a consideration other than cash . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . . shares 

Total amount of calls unpaid N 

Total amount of the sums (if any) paid by way of commi 
I 

ssion in respect of any shares or debentureS.. ................... ... _..... .. ..... N 

Total amount of the s~s (if any) allowedly way of 
discoimt in respect of any debentures since\ the date of the last return ... N . 

I I i . 
Total number of shares of each class forfei~ed ............. .. ........ .. .......... shares . 

4. Particulars _of indebtedness. I 
Total amount of indebtedness of the complny in respect of all mortgages and ·charges which are 
required to be registered with the Commisslon under_ the Co~pan.ies andAJlit:q Mc:t.tt~r~_A.9t. 

5. List of past and present members. 

List of persons holding shares or stock in the company on the fourteenth day after the annual 
general meeting for 20 and of persons who have held shares or stock: therein at a:ny time since the 
date of the last return, or, in the case of the first return, of the incorpbration of the company. 

I I 
Folio in register Name and rumber of shares Acco~mt of Remarks 
containing addresses held by existing share-s 
particulars members at date 

I of return* I 

J Particulars of I hares transferred 
~ince the date of 
he last return, of 

iihe incorporation 

I \of the company 
by (a) persons 1 who are still 

. embers and (b) I 

I 

I 

I' 



.. 

person who have 
· ceased to be 

members* 
Number fa) (b) Date of 

registration of 
.... I transfer 

' 
I I. 

*The aggregate number of s?ares held b~ each member m~st be ~tated, and :the aggrega~e must 
be added up so as to agree With the number of shares stated m the t)umrnary of Share Capttal and 
Debentures to have been taken up. · 

When the shares are of different classes tllese columns should .be subdivided: so that the number 
of each class held, or transferred, may_lbe shown separately. 'fhere any: shares have been 
converted into stock, the amount of stock field by each member must be shown. 

The date of registration of e>~Ch transfJ should be given as ~]] as the • nurtlber of shares 
transfelTed on each date. The particulars sftould be placed together rvith that of the transferee, but 
the name of the transferee may be inserted in the remarks colurhn immediately opposite the 
particulars of each tra.nSfer. I 
(i) If the return for ~ither. of the. two mvnediately precedi~g yeap has ~iven as at the date of 
that return the full particulars reqmred as to past and present members and the shares and stock 

~::::L~:~~~~~:::;:::~;::Sl~~~~~~~:~:~r~~itnE!ie1 
(n) If the names mthe list are not arranged m alphabetical order, an mdex sufficient to enable 
the name of any person to be readily found must be annexed. 

I 
6. Particulars of directors and secretaries. J 
Particulars of the p ersons who are directom of the company at the ate of this return 

Present fore- Any former 
name or forenames or 
names and names and 
surname surnames 

. 

1

\ Usual sLiness 
Nationality residential oqcupation 

1
1 address and 

pjrticulars _of 
ot~er 
dihctorship_s 

Particulars of the person who is secretary Jfthe company at the dat of this return 

Date ofbirth 

Name j 
(In the case of an individual Any for ,nerforenames or . Usual residential address (in 

\_ 



,present forename or names surnames the case of a corporation, the 
and surname, in the case of a r gisteredor principal offke) 

corporation, the corporate 
name) 

Signed . . ..... . ......... ... .... ..... ..... ....... . . ... .... . . . ~ ....... , ..... Director 

Notes 

"Directors" includes any person who oc~upies the position of a l!l irector by whatsoever name 
called and any person in accordance witH whose directions or insh-uctions the directors of the 
company are accustomed to act. 

"Former forename" and "former surname" do not include in the case of a married woman the 
name or surname by which she was known f rior to the marriage. 

The names of all bodies corporate of which\ the C?!,Upany making the return is the wholly- owned 
subsidiary or bodies corpo:ate which are tht whol~y~o:vned subsidia!ji_es. either ?f the company or 
of another company of which the company ls a subs1d1ary of another\ If 1t has no members except 
that other and that other's wholly-owned kubsidiaries and its or t\leir nominees. If the space 
provided in the form is insufficient, particulars of both directorships should be listed on a 
separate statement attached to the return. . 

Where all the partners in a firm are joint secretaries, the name and \principal office of the firm 
may be stated. I 
*Dclive;red for filing 
by .. . .............. ... ... . ..... .. ............ . ......... . ............ . . . ... . ..... . .......... . 

*This should be printed at the bottom of the ~rst page of the return. I 
\ ' 

CERTIFICATES AND OTHER DOCUMENTS ACCOMPANYING ANNUAL RETURNS 

... Certificate to be given by a director La the secretary of eveJ private company . 

We certify that the company has not since thl date of the incorporatiln of the company/the last 
annual return, issued any invitation to the pu~lic to subscribe for any shares or debentures in the 
company. 

Signed .... . .....................• Director 

Signed ... .. ....... ... ........ Secretary 

Further certificate to be given as aforesaid if the number of members of the coinpany exceeds 
fifty . ' 



~ ~ 

,. 

We certifyth~t the excess oft.he nu~ber o.r.rpempers of the com~anyl o~er f:fty j c~nsists wholly 
ofpersons who, under subsectwn (3) ofsectH:Jm 22 ofthe Comparues and Alhed Matters Act, are 
not to be included in reckoning the number fi:tky. . : . 

Signed... . ....... ... .•........ Director 

Signed ... ................... Secretary 

Certified copies of accounts 

There shall be annexed to this return a wri~en copy, certified both by a director and by the 
secretary of the company to be a true copy, ?f every balance sheet 11id before the company in 
general meeting during the period to which this retum relates (imcluding every document 
required by law to be annexed to ~he balan4 sheet) and a copy (ce~ified as aforesaid) of the 
report of the directors accompanymg each such balance sheet. If ahy such balance she~t or 
document required by law to be annexed th~reto is in a foreign lan~uage, there must also be 
annexed to that balance sheet a translation in English of the balance slh.eet or document certified 
in a .prescribed manner to be a correct tranJlation. If any such balahce sheet ·as aforesaid or 
document required by law to be annexed there~o did not comply with t~e requirements of the law 
as in force at the date of auqit with respect to the form of balance sheJt or documents aforesaid, 
as the case may be, there shall be made such additions to and corrections in the copy as would 
have been required to be made in the balance ~heet or document in ordler to inake it comply with . 
the sa!d requirements, and the fact that the copty has been amended mus~ be stated thereon. 



Eight!~ Schedule Section 419 

Annual re~rn of a small company . I 
I 

\ PARTI 
I 
I 
\ Contents 

1. The name and address of the registered Jffice of the company. 
2. If the register of members is, under tlie provisions of this Act, kept elsewhere than at the 
registered office of the company, the addre~s ofthe place where it is kept. 

I 
3. If any register of holders of debentures oifthe company or any su9h register or part of any such 
register is, under the provisions of this a¥, kept elsewhere than at the registered office of the 
company, the address of the place where it is kept. 

I 

4. The authorised share capital ofth~ compky. · --

5. The issued capital. 

6. The total paid-up capital. 

7. Particulars of the total amount of the ind~btedness of the compant in respect of all mortgages 
and charges which are required to be registered with the Registrar un~er the Act. 

I 
8. Particulars of the director~ and secretary. \ 

I 
"I 
i 
PART II 

I 
ANNUAL RETURN OF ... ......... . .. .\ ... ... . .. . . . ...... .. ........ . .. . ..... . . . . ......... .. .. . ...... . 
Limited 

made up to the day of ............. .... ......... 20 .................... (being the fourt~enth day after 

. - I I 
the date of the annual general meetmg forth~ year 20 ...... ... . ...... . .. .. . ....... ) 

\ 

1. . I . 
Nrune ......... .. . .... ....... ............. ... ..... . .. .1 ••••••• •••• • •••••••••• •• ••••• ••• • •••••••••• • ••••••••••••• • ••• 

- I 
I 

2. I 
Address . .. .. . ....... ... .......... . .. ..... . . . . ....... l ....................... .... .. ........ .... :: ................. . 

(Address ofthe regist~red office of the company) 

3. Situation of registers of members and debejture holders. 



I 
I 
! 
I 

i 
I 

(a) (Address of place at which the register of members is kept, if other than the registered 
office ofthe company). 

(b) (Address of any place in Nigeria ot~er than the registered of~ce of the company at which 
is kept any register of holders of debentures of the company bl r any duplicate of any such 
register or part of any such register).\ . . 

4. Particulars of indebtedness. 

Total amount of indebtedness of the company in respect of all mortl\ages and charges which are 
req~red to be re?istered wi:h the Commiss~on under the Companies and Allied Matters A9t, the 
particulars of which are set rn the annexed s;atement. N .............. . . . .. . 

5. Particulars of directors and secretaries. I 

FORM- continued. 

Particulars of the persons who are directors of the company at the date of this return 
I 
l I 
' I 
i 

Name present Any former I Usual Business 

· Natio;.,/i~ forename or forenames or residential occupation 
.w:rmes and . •· nama·& .. and·· address ·urtd·· ·· ··Date ojbitth· 

surname surnames I particulars of 
other 

director ships · 
I 

I I 
Particulars of the person who is secre\ary of the company at th date of this return 

Any form1r forenames or 

I 
Name 

(In the case of an individual, Usual resicf,ential address (in 
present forename or names st.rnames the t ase of a corporation, the 

and sitrname, in the case of a I -
regi tered or principal office) 

\ 
corporation, the corporate 

j namel_ 

I I 
I 

S. d ll I : D' Igne . . . . . . ... 
1

:· ··· ·· ........... ..... ...... f... .... .. ......... Irector 



.. ~ 

I 
'.'Directors" includes any person who is aP,pointed a director by the company, or is described as 
a director by the company, and any persorl in accordance with wh se directidns or instructions 

I . 
the directors of the company are accustome? to act. 

"Former forename" and "former surnaJe" do not include in the l ase of a n:iarried woman the 
name or surname by which she was known rrevious to the marriage. \ 

The names of all bodies corporate incorporlted in Nigeria of which ~he director is also a director 
should be given, except bodies corporate of\which the company m~ng the re4Im is the wholly
owned subsidiary or bodies corporate wru;ch are the wholly-owneJ~ subsidiaries either of the 
company or of another company of which the company is the whol1~-owned subsidiary. A body 
corporate is deemed to be the wholly-own~d subsidiary of another ~f it has nci members except 
that other and that other's wholly-owned subsidiaries and its or tlh.eir nominees. If the space 
provided in the foim is insufficient, partitulars of other directorships should. be listed on a 
separate statement attached to this return. \ 

Wh~re all the· partn~rs in a firm are joint Jcretaries, the name and principal office of the finn 
should be stated. I 
*Delivered for filing 
by .. . .................... •········································ . .............. .. . . ...... . 

*Tllis should be printed at the bottom of t:(le frst page of the return. J . 
CERTIFICATES AND OTHER DOCUMENTS ACCO:MP ANY G ANNUAL RETURN 

Certificateto .begivenbycrdirector·andthcscarotaryofcveryp;•ivate ·cfompany 

We certify that the company has not since tJ e date of the incorporatipn of the company/the last 
annual retum, issued any invitation to the p~blic to subscribe for any shares or debentures of the 
company. \ \ ·{ 

I 
1 . Si~ned .. l ................... Director 

\ Stgned.T .................. Secretary 

Further certificate to be given as aforesaid if the number of members of the company exceeds 
fifty. .

1 

· 

We certify that the excess of the number of members of the company over fifty ;consists wholly 
of persons, who under section 22 (3) of the \Companies and Allied Matters Act, are not to be 
included in reckoning the number of fifty, and we also certify that th!e company still retains its 
smallness. I \ · 

Signed ......... ... .......................... Director 

Signed ..................................... Secretary 



I 
I 

Certifi~d copies of Accounts 
\ 

There shall be annexed to this return a jwritten copy, certifi~d foth by a director and by the 
secretary oft~e comRany to be a_ true copy~ of ev_ery balance sheet ~aid b~fore the company in 
general meetmg durmg the penod to yvhich this return relates (mcludmg every document 
required by law to be annexed to the balance sheet) and a copy (certified as aforesaid) of the 
report of the directors accompanying edch such balance sheet. If any such balance sheet or 
document required by law to be annexed thereto is in a foreign language, 'there must also be 
~exed ~o that balance sheet a translatio~ in E~glish of the balance sheet or: document ce~ified 
m prescnbed manner to be a correct tr~nslat10n. If any such ~alance sheet as aforesmd or 
document required by law to be annexed thereto did not comply ~·kh the requirements of the law 
as in force at the date of audit with respecf to the ~o~ of balance ee~s or ~6cuments aforesaid, 
as the case may be, there shall be. made sfch add1twns to and co .ectwns m. the copy as would 
have been required to be made in the balance sheet or document in order to make it comply with 
the said requirements, and the fact that the copy has been amended must be stated thereon. 

I 

I 
I 



.. _ 

Ninth Schedule 

Annual return ojl\a company limited by gu rantee 

(Under the Companies and Allied Matters Act) 

Section 420 

ANNUAL RETURN OF ........... l ..................... .... ........... ................... ..... ...... . 
Limited \ 

made up to the day of 20 .. ... ........... . . 0eing the fourteenth day k er the date 

. of the annual general meeting for the ye~ ... ...... .... ....... .. ....... : .... 20 .... .. ... .... ..... .. ..... ) 

t. I 
Address .. .... .......... . .. (A';J,i;.~~~- ;jih~ ·;~~;;;~;~;/~jj,;~. ~~ ;;,~ ;~;;,1;,;;, j ...... ... ...... .... ........ . 

I· 
2. Situation ofregisters of members and d~benture holders. 

I 
(a) (Address of place at which the register of members is kep, if other than the registered 

office of the company). \ · 

(b) (Address of any place in Nigeria other than the registered office of the company at which 
is .kept-any register sf-holders of ddbcatures ·of the compru.1~ ·or·&ny duplicate· of· any such 
register or part of any such register). 

3. Particulars of indebtedness. 

Total amount of indebtedness of the company in respect of all mortgages and charges which are 
required to be registered with the CommisJion under this Act, the particulars of which are set in 

. I \ the annexed statement. N ...... . ................. . . 

4. Particulars of directors and secretaries. 

Particulars of the persons who are directors of the company at\ the date of this return 

I 1 . . 
Name Any former Usual Business 

present forenames or Nationality residential ccupation ' Date ofbirth 
forename or names and address l and . 
names and surnames pa ticulars of 
surname t other • 

di ectorship__s 

\ 

\. 



Particulars of the person who is secretaJy of the company at the date of this return 

Name 
(In the case of an individual, Any former forenames or W·ual reside~ntial address (in 
present forename or names surnames the case of a ;corporation, the 

and surname, in the case of a retistered orprincipal office) 
corporation, the corporate 

name) 

I 
I 

I I 

Signed ... .. ...... ; ....... .. .. . .... :0 0 •• •••••• • 0 • •••••• •• ; ••• ••• •••• Director 

Notes 

"Directors" includes a;'Y person who ~ccu~ies the_ position of a dijfc:or by Whatsoever name 
called and any person ill accon;lance With whose directwns or mstnictiOns the, directors of the 

:::::;::::~::dt~,;:~er surname\' do not include in the 1 of a matried woman the 
name or s~ame by which she was known prvious to the marriage. i 

The names of all bodies corporate incorporated in Nigeria of which the director is also a director, 
should be given, except bodies corporate of 1hich the company making the return is the wholly
owned subsidiary of bodies corporate whiclp. are the wholly-owned\ subsidiari"es either of the 
company or of another company of which I the company is the wliolly-owned subsidiary of 
anoth.er if it has no members except that otherl\ and that other's wholly-bwned su~sidiaries and its 
or their nominees. If ·the space provided in the form is insuffi.dient, particulars of both 
directorships should be listed on a separate st~tement attached to the return. . 

Where all partners in a firm are joint secretarils, the name and principal office of the flim should 
be stated. I 
*Delivered ! for filing 
by .......... , o • •••••• ••••• o••••• o•• ••••• •••o ••······· · .l ••••••••••••• •• oo•• ••••• •o•o• ••••• o•oo 

*This should be printed at the bottom of the fitst page ofth~ return. 



" 
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I '' 

CERTIFICATES AND OTHER DOCUMENTS ACCOM:PAN G ANNUAL RETURN 

Ceftijicate to be given b~ a directJr and the secretary of every private company 

We certify that the company has not since the date of the incorporation of the company/the last 
annual return, issued any invitation to the public to subscribe for any shares or debentures of the 
company. 

Signed .... , .. ......... ....... . ................ Director 
Signed ............ .. , ............ : .......... Secretary 

Further certificate to be given as aforesaid if the number of m.emb rs of the company exceeds 
fifty. 

We certify that the excess of the number of members of the company over fifty consists wholly 
of persons who, under section 22 (3) of the Companies and Allie ! Matters Act, ate not to be 
included in reckoningthe number of fifty. I . 

\ Signed .......... ... ..........•......... Director 

\ Signed ... .. . . .. .. .. ......... , ....... . Secretary 

Certified 1opies of Accounts 

There shall be annexed to this return a written copy, certified botli by a director and by the 
secretary of t~e com~any to be ~ true copy:\ of ev.ery balance sheet ~aid b~fore: the company in 

~:;;:1d ~;~::~t~~~~~~~e~~f~?~:0batli:f~ sh~~t)r.:cr~ r~l~~§( ~~~fi~~·~ ·· fi;~~~;~c~r:~ . 
report of the directors accompanying each \such balance sheet. If ky such balance sheet or 
document required by law to be annexed tHereto is in a foreign laJguage, there must also be 
·annexed to that balance sheet a translation i~ English of the balance !eet or document certified 
in prescribed manner to be a correct translation. If any such bal ce sheet \as aforesaid or 
document required by law to be annexed therrto did not comply with t e requirements of the law 
as in force at the date of audit with respect tof he ~o~ of balahce shee\LS or ~ocutnents aforesaid, 
as the case may be, there must be made sucH add1t10ns to and corrections m the copy as would 
have been required to be made in the balance \sheet or document in order to make it comply with 
the said requirements, and the fact that the CO:RY has been amended must be stated thereon. 

I 

I 
I 



1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

16. 

Tenth Schedule Sections 475 (2) (d), 511 (5) (a) and 520 (4) (a) 

Powers of Administrator 

Power to take possession of, collect and get in the property of the company and, for that 
purpose, to take such proceedings ks may seem to him expe~ient. 

Power to sell or otherwise dispose bf the property of the co~pany. 
Power to raise or borrow money and grant security theJfor over the property of the 

I company. 

Power to appoint a solicitor or a~countant or other professionally qualified person to 
assist him in the performance of hi~ functions. • I -
Power to bring or defend any actiof or other legal proceediJ gs in the name and on behalf 
of the company". l · 
Power to 'refer to arbitratio~ any qu. stion affecting the company. 

- . I I , 
Power to effect and maintain insmances in respect of the· business and property of the 
company. I 

Power to use the company's seal. 

Power to do all acts and to execute in the name and on behalf of the cbtnPanY anv deed. recei:Pt'orotlierCiocuffieii-t ... ·· · ···· ... . ___ ___ .... -... _______ ·--- -- --.. ··-· - -~_ , _, ______ ___ _ ··-

Power to draw, accept, make and e1dorse any bill of exchange or prom-issory note in the 
name and on behalf of the company.\ 

Power to appoint any agent to do any business which he is urr.able to do; himself or which 
can more. conveniently ~e done by 1 agent and power to em, loy and dismiss employees. 

Power to do all such thmgs (mclud1Jg the carrymg out of WOlik~) as may be necessary for 
the realisation of the property of the tompany. . 

Po:wer to make any payment which is necessary or incidentJI to the performance of his 
functions. 

Power to carry on the business of the company. 

Power to establish subsi~i~ie.s of the company. I • . 
Power to transfer to subs1dmnes of the company the whole or any part of the busmess and 
property of the comp·any. · 



./) -

... -

17. 

18. 

19. 

20. 

21. 

22. 

23. 

\ ' 

Power to grant or accept a surren~er of a lease or tenanc of any of the property of the 
company, and to take a lease or tbnancy of any property required or convenient for the 
business of the company. 

Power to make any arrangement o1 compromise on behalf o~ the company. 

Power to call up any unca.lled capiial of the company. 

Power to rank and claim in the b~ptcy, insolvency, sequestration ,or liquidation of 
any person indebted to the company and to receive dividendk, and to accede to trust deeds 
for the creditors of any such perso~. 

I 

Power to present or defend a petiti,n for the winding up oftlile company. 

Power to change the situation ofthe company's registered o1 ce .. 

Power to do all other things incidenlal to the exetcise ofth~ oregoing powers. 

I 

I 

I 



I 

Eleventh Schedule Section 474 (3)(d), 497, 503, 556 (3) 

Powers of receivers and managers-'oflhe whole or substantiall) the whole; of the company's 

1. 

2. 

3. 

4. 

5. 

7 .. 

8. 

9. 

10. 

11. 

12. 

13. 

14. 

15. 

. \ property 

1 

. . 

Power to take possession of, coll~ct and get in the property of the cdmpany and, for that 
purpose, to take such proceedings as may seem to him exp~dient. . 

I 

Power to sell or otherwise dispo~e of the property of the bompany by p~blic auction or 
private contract. \ 

Power to raise or borrow mone~ and grant security therefor over the property of the 
company. I 
Power to appoint a solicitor or ~ccountant or other prof~ssionally qualified person to 
assist him in the performance ofhii functions. 

Power to bring or defend any actid,n or other legal proceedihgs in-the name and on behalf 
ofthe company. i -

Power to refer to arbitration any qjestion affecting the COmJiany. 

Power to effect and maintain inslances in respect of the lbusin~ss and property of the 
I 

company. i 

Power to use the company's seal. 

Power to do all acts and to execute in the name and on beh lf of the company any deed, 
receipt or other document. \ 

Power to draw, accept, make and endorse any bill of exchl ge or prom-issory note in the 
name and on behalf of the company!. 

- I . 
Power to appoint any agent to do any business which he is unable to db himself or which 
can more conveniently be done by aP- agent and power to employ and dismiss employees. 

Power to do all such things (includihg the carrying out of wdrks) as m~y be necessary for 
the realisation ofthe property ofthe company. I _. _ 
Power to make any payment which is necessary or incident 1 to the perforrriance of his 
functions. I - . I 
Power to carry on the business ofth~ company. 

I 
I 

Power to establish subsidiaries of th~ company. 

I 
I 



16. 

17. 

18. 

19. 

20. 

21. 

22. 

23. 

Power to transfer to subsidiaries of the company the whole or any part ofthe business and 
property of the company. . I . 

Power to grant. or accept a surrender lof a lease or tenancy of ~ny of the pro~erty of the 
company, and to take a lease or tenahcy of any property reqmred or convement for the 
business of the company. I ' 

Power to make any arrangement or cobpromises on behalf of the company. 
I 

Power to call up any uncalled capitallfthe company. 
I 
I 

Power to rank and claim in the barub-uptcy, insolvency, sequestration or liquidation of 
any person indebted to the company abd to receive dividends, and to accede to trust deeds 
for the creditors of any such person. I 

Power to present or defend a petition 1or the winding up of the ~ompany. 

Power to t:hange the situation of the c<Dmpany's registered office. 

Power to do all other things incidental to the exercise of the folgoing powers. 

.I 



"· 

_J 
Twelfth Schedule Section 653 

Pr~isions not applicable on •rnding up under supervJ ion of the Court 

Section 'Subject matter . I 
551 Power to appoint official receiver fJ debenture holders and ~thers. 
583 Statement of company's affairs to bl submitted to official receiver. 

584 

585 

590 

591 

592 

593 

594 

595 

596 

597 

598 

599 

613 

616 

Report by official receiver. 

Appointment, remuneration and title of liquidators (except subsection 8}. 

. Exercise and control of liquidator's powers. 
I 

Payments by liquidator into companiles liquidation account. 

Audit, etc., ofliquidator's account. 

Books to be kept by liquidator. 

Release of liquidator. 

Control over liquidators. 

Power to order public examination of promoters, etc. 

Delegation to liquidiltor of certain po{ers of the court. 
I 



. ., Thirteenth Schedule Section 727 (1) 

P . . ,{' h . A I l . . t d. I . . rovzszon OJ t zs ct app ymg to unregzs ere c f mpanzes 

Provisions of this Act applied 

Sections417 to 425 and 
Seventh, Eighth and Ninth 
Schedules 

Section 374 to 416 and Fourth 
to Eighth Schedules 

Sections 314 to 330 

Sections 35Ito T73, :;ur;J02, ·· 

Subject matter 

I 
Annual return 

Accounts and audit 
I 

I 
. . I 

nvest1gatwns 

303, 727, 731, 733, 738, 740 Registratio~ of Documents, 
(1), 742 enforcemenit and supplemental 

matters 

Limitation on application 

I . 
Not to apply so as to require 
papiculars in respect of any 
period before the 
cd

1

mmencement of this Act, 
a!ljd as respects any period 
thereafter to apply so far only 
as \may be specified as 
af<Dresaid and to such bodies 
corporate as may be so 
spt cified. 

To\ apply so far as may be 
sp~cified as :aforesaid and to 
su9h bodies corporate as may 
be so specified. 

... i'()' apply so far oiliy ·a.s th.ey 
havf effect : in . relation to 
proyisions a~plyiiig .by .virn:e 
of the foregolilg entr1es m this 
sch~dules 



{::,, -

Fourteen h Schedule I S~ction733 (1) 

Forms of statement to be published by ba~king and insurance compa~ies and deposit, provident 
or qenefit societies 

The share capital is ....................... divJed into..... . . . . . . . . . . . . . . . . . . . . . . . . . . . . . ....... shares of 

............ .. ; ................ . ......... . ................... each. 

The number of shares issued is . ... ........ .. ............ .. ....... . ......... l ... .............. .. ........... .. 
. I 

Calls to the amount of .... .... ...... .. ............................. naira pe I share have been made, 

under which the sum of ............... ......... .. .... ..... ........... . ....... naira has been received. 

The liabilities of the company on the first dy of January (or July) were-

Debts owing to sundry persons by the comp~y- \ 

I I 

I I 
On judgment, N 

On specialty N 

On notes or bills, N 

On estimated liabilities, N 

The assets of the company on that day were-\ 

Government securities (stating them), N 

Bills of exchange and promissory notes, N 

Cash at the bankers, N 

I 
\ 

I 
I 
I 

Other securities, N _ \ 

*If the company has no share capital, the pokion of the statement relating to clpital and shares 
must be omitted. 



,/- -

-·- Fifteenth Schedule :section 762 (4) 

Provisions regarding matters relating J mutual rights and duties of partners 
· and limited liability partnership and its Pfrtners applicable in the hbsence ofany 

agreement on such matters 

1. 

2. 

3. 

4. 

5. 

6. 

7. 

8. 

9. 

The mutual rights and duties of le partners and the mu1lual rights and 
duties of the limited liability ~artnership and its parthers shall: · be 
determined, subject to the term~ of any limited liability partner$hip 
agreement or in the absence of ant such agreement on any matter, by the 
provisions of this schedule. J I 
All the partners of a limited lia 

1

ility partnership are entttled to share 
equally in the capital, profits and losses of the limited liabiliF partnership 

The limited liability partnership sh~l indemnify each p~e~ in respect of 
payments made and personalliabilJty incurred by him - --

(a) in the ordinary and proper conduct of the limited liabili partnership; 
or I 

I . 
(b) in or about anything necess~ly done for the prese ation of the 
business or property of the limited I~ ability partner$ pip. 

Every partner shall indemnify the Iibted liability partnership for any loss 

~i'::,~ t~~~,~~s~;, fraud in the. tduct of the business of the limited 

Every partner may take part in thJ management of the ll ted liability 
partnership. · J 
No partner shall be entitled to rem neration for acting in the business or 
management of the limited liability ~artnership. 

No person may be introduced as -a ~artner without the consent of all the 
existing partners. · 

' Any matter or issue relating to the limited liability partner~hip shall be 
decided by a resolution passed by a majority in number of ~he partners, 
and for this purpose, each partner\ shall have one vote. f1owever, rio 
change may be made in the nature

1 
of business of the lii.n~ted liability 

partnership without the consent of all the partners. : 

Every limited liability partnership s~all ensure that decisioll'j taken by it 
are recorded in the minutes within 30 days of taking such dlcisio~s are 

I -



... 

. -

10. 

11. 

kept and maintained at the registered office of the limited liability 
partnership. \ . 

Each ?artner s~all . .rend~r t~e acc\ounts -a~d full informatiqn of al.l things 
affectmg the hnuted liability partnersh1p to any partner or h1s legal 
representative. \ ' 

If a partner, without the consent of the limited liability partnership, 
carries· on any business of the sabe nature as and competing with the 
limited liability partnership, he tiust account for and pay over to the 

I 
limited liability partnership all profits made by him in that b1usiness. 

12. . Every partner shall account to thllimited liability partnJrship for any 
benefit derived by him without \the· consent of the l~ted liability 
partnership from any transactia\n concerning the limited liability 
partnership, or from any use by him of the property, name or any 
business connection of the limited l:i.ability. · 

No majority of the partners can e~el any partner unless ~p~wer to do.so 
has been conferred by express agreement between the partners. 

13. 

14. All disputes between the partne~ arising out of the 4ted liability 
partnership agreement which cannot be resolved in terms of su~h 
agreement shall be referred for ar~itration as per the provisions of the 
Arbitration and Conciliation Act. 

1 
· 

15. The ii.mHed ·Hability · pattiiefship ' snJn···riot, withouf tiie CCllisent of-ill . 
partners, sell assets having a value of kore than 50% of the total value of 
assets of the limited liability partnership. . 

16. A partner shall not sell or agree to sel~ his interest in the partnership to :a 
non-partner without first offering his in~erest to existing partners . 

17. A partner or group of partners acting tokether, shall not sell or ~gree to sell 
more than 50% of interest or combinetl interest in the partnership unless 
that non-partner has offered to buy all bf the partners' interests and on the 
same terms. . I 

Cap. A18, LFN, 2004. 
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Schedule to the Compa,t~ics and Allied Matters Bill, 2020 

SHORT TITLE OF I LONG TITLE OF THE BILL 
THE BILL 

SUMlVlARY OF THE 
CONT~NTS OF THE BILL 

DATE PASSED 
BY THE SENATE 

DATE PASSED BY 
THEHOUSEOF 
REPRESENTATIVES 

Companies and 
AJii~ci .. Matters Bill, 
2020. 

An Act to repeal the Companies This B;ill repeals the Companies 
and Allied-Matters Act, Cap;·C20;· and · Al~jed Matters Acr; · · ca_p~ · C.20, 
Laws of the Federation ofNigeria, Laws of the Federation of Nigeria, 
2004 and enact the . Companies 2004 ~nd enacts the Companies 
and . Allied Matterc- Act, 2020 to and AlUied Matters Act,_202.0 to 

jprovi<ierorthe incorporatiOn of provid~ for the incorporation of 
companies, limited liability comparties, limited liability 
partnerships, limited partnerships, partnedhips, limited partnerships, 
registration of business names registration of business names 
together with incorporation of togethe:;- with. incorporation of 
trustees of certain communities, trustees: of certain communities, 
bodies, associations; and for bodies, (associations. 
related matters. · 

10111 March! ?020 . 5u1 Marc:h, 2020. 

-----1 _, 

1-certi:fy-tlratihis-Btltnas beencarefiifly compared by me with the ijecision r~ached by the National Assembly and found by me to b~ true 
and correct decision of the Houses and is in accordance with tlhe provisions of the Acts ~hentication Act Cap. A2, Laws. of the 

FederationofNigeria, 2004. it, ~~a. ~ 

. · MOJ!AMMED ATAB.SANI-~MOLORI 
Clerk to the National Assembly 

9.~ Day of .. 1".. ~. ~ '(. ............... , 20~ 

I ASSENT MUHAMMADU BUHARI, GCFR 
President of the Federal Republi~ of Nigeria 

...... Day of ...... ~ ............•.........•... , 20, .. 



'I 

.I 

'/] I, CERTIFY, IN ACCORDANCE ·wiTH SECTION 
1 
2 (1) :oF THE ACTS 

AUTHENTICATION ACT CAP. A2; LAWS OF THE FEDERATION OF NIGERIA 2004, 
THAT TIDS IS A TRUE COPY OF -rms BILL PASSED BY BOTH HOUSES OF THE 

~ NATIONAL ASSEMBLY. 

MO ED\ATABA SANI-OMOLORI 
CLERK TO THE NATIONAL ASSEMBLY 

9~DAY o~ l.. ~ .. Y. b.-J' ............ , ko~ O 

.\ 

\ 
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I 

I 
I 

I 

\ 
I 
I 

\ 


