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THE COMPANIES DECREE 1968

 

ARRANGEMENT OF SECTIONS

Sector

Part I—INcorRPORATION oF Come
PANIES AND INcIDENTAL MATTERS

Memorandum of Association

1. Mede of forming incorporated
company.

2. Requirements where limited by
shares.

3. Requirements where limited by
guarantee,

4, Requirements where unlimited.

. Memorandum to be stamped and
signed.

6. Restriction on alteration of me-
morandum.

7. Mode of alteration of objects and
extent.

t
A

Articles of Association

S. Asticles for regulating compandes.

9. Contents of articles ete.

10. Adoption ete. of Table A.

ii. Printing etc. of articles.

12. Alteration of articies by special
resolution and effect.

Form af Memorandum and Aréicles

13, Statutory forms of memorandum
and articles.  

Registration

14, Registration of memorandum and
articles.

18. Effect of registration.

i. Effect of memorandum and
articles,

17. Certificate of incorporation cone
elusive,

18. Registration of unlimited company
as limited.

Provisions with vespect to Names of
Companies

19. Power te change name in proper
ease.

20, Power to dispense with “Limited”
im certain cases.

General Provisions as to Memorandum
and Articles

ai. Avoidance of memorandum ete.
im certain cases of divisible
profits.

22. Limitation ofliability to contribute
to share capital if memorandum
ete. altered,

23. Power to alter conditions in
memorandum in certain cases,

24. Members copies of memorandura
ete,

25. Copies of memorandum issued to
embody alterations.
Membership of company

26. Definition ofmember,
29. Membership of holding company.
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ARRANGEMENT OF SECTIONS—continued

Private Companies

28. Meaning of private company.

29. Cesser of privileges etc, on default
by private company.

30. Delivery of statement as pros-
pectus where company no
longer private.

Carrying on Business with Member-
ship less than the Legal Minimun

31. Liabilityfor company debts where
tship below lega] mini-

mum.

Contracts ete,

32. Form ofcontract.

33. Bills of exchangeetc.

34. Execution of deeds abroad

35. Official seal for use abroad.

Service etc. of Documents

36, Service of documents on com-
panies.

37. Authentication of documents.

Part [I—SwHare Capital AND
DEBENTURES

Prospectus :

38. Effective date of prospectus.

39. Prospectus to state certain matters
and reports unless exempted.

40. Exemption certificate and effect.

41, Expert’s statements in prospectus.

42. Registration of prospectus.

43. Contract in prospectusetc. not to
be varied without leave.

44. Civil liability for mis-statements
in prospectus.

45. Criminal Hability for mis-state-
ment in prospectus.

46. Document with offer of shares
etc, for sale a prospectus.

47, Interpretation as to prospectus
statements.

Allotment

‘48. No allotment if below minimum
subscription. ;

49. Prohibition of allotment in certain
cases.

50. Effect of irregular allotment.

51. Applications for and allotment of
sharesetc.

52. Allotment of shares etc. and
d on stock exchange.

53. Return as to allotments.
 

Commissions and Discounts, etc.

54. Legality of certain commissions
etc, payable.

55. Prohibition of purchase of own
or holding company’s shares.

Offer of Shares and Debentures to
Public

56. Meaning of ‘‘public’”’ in relation to ©
offer,

Shares issued at Premium and
Discount, and Redeemable Preference

Shares

57. Share premium account. te

58. Powerto issue shares at discount.
59. Redeemable preference shares.

Miscellaneous Provisions as to Share
Capital

60. Powerto pay different amounts on
shares,

61. Reserve liability of limited com-
pany.

62. Alteration of share capital in
certain cases.

63. Notice required where shares and
stock consolidated etc.

64, Notice of increase of share capital.

65. Power for unlimited company to
provide reserve share capital on
registration.

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

Reduction of Share Capital

67. Reduction of issued share capital
restricted.

68. Reduction of share capital by
special resolution.

69. Powers of court in relation to
order confirming reduction in
share capital.

70. Order confirming reduction and
powers ofcourt.

71, Registration of order reducing
share capital and effect.

72. Members liability on reduced

73. Penalty for concealing name of
- creditor etc,

Variation of Shareholders’ Rights
74. Rights of holders of special classes

of shares.

Transfer of Shares ete. and Evidence
ane of Title ete,

4s, Shares as personal estate.

76. Shares to be numbered.

77. Transfer only by instrument.
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ARRANGEMENT OF SECTIONS—continued

78. Transfer by personal representa-
tive.

79. Entry in vegister of transfer.

80. Notice of refusal to register.

81. Effect of certification by company
oftransfer.

Duty of company as to issue of
certificates.

83. Certificate as evidence of title.

84, Probate etc, as evidence of grant.
85. Issue ete, of share warrants.
86. Personation of shareholder.

S
s

Special Provisions as to Debeniures

87. Inspection of registerofdebentures
ete,

88. Liability of trustees for debenture
holders.

89. Perpetual debentures.

90, Power to re-issue redeemed de-
bentures in certain cases.

91, Enforcement of contracts relating
to debentures.

92. Preferential payment to debenture
holders in certain cases.

Part ITI—ReEcIstTRATION OF CHARGES

Registration of Charges with
Regisivar of Companies

93. Interpretation of “charge” ete. in
this Part.

94, Registration of charges created by
companies.

95. Duty of company to register
charges.

96. Duty of company acquiring pro-
perty to register subsisting
charges.

97. Register of charges.

98. Endorsement of certificate of
registration on debentures.

99, Satisfaction ofcharges etc.

100. Rectification of register.

101. Registration of enforcement of
security.

Provisions as to Company's Register
of Charges and as to Copies of
Iustrumenis creating Charges

102, Companyto keep copies of instru-
ments creating charges.

103. Company’s register of charges.

104, Inspection of register and copies
ofinstruments.

 

 

Part IV—MANAGEBMENT AND
ADMINISTRATION

Registered Office and Name

108. Registered office of company.

106. Publication of name by company.

Restriction on Commencement of
Business

107. Restriction on commencement of
business.

Register of Members
108. Register of members.

169. Index of members to be kept.

110. Provisions as to entries in register
in relation to share warrants.

111. Entry of trusts prohibited.

112. Inspection of register and index.

113. Consequences offailure by agents’
default to keep register.

114. Powerto close register.

115. Power of court to rectify register.
' 116. Register to be evidence.

Annual Return
117. Annual return by company with

share capital.

118. Annual return- by company not
having share capital.

119. Time for completion of annual
return.

120. Documents to be annexed to
annual return.

121. Certificates by private company in
annuelreturn.

Meetings and Proceedings
122. Statutory meeting and report.

123. Penalty for failure to comply with
s. 122.

124. Annual general meeting.
125. Extraordinary general meeting on

requisition.

126. Length of notice for calling
meetings.

127. General provisions as to meetings
and votes.

128. Power for court to ordermeetings.
129. Proxies. ;

130. Right to demandpoll.
131. Voting ona poll.

132. Corporation representation at
meetings of companies etc.

133. Circulation of members’ resolu-
tionsete.

134. Resolutions extraordinary and
special,

i

fi
Li

te
ce

y
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ARRANGEMENT OF SECTIONS—continued

135, Resolutions requiring special
notice.

136. Registration and copies of certain
resolutions ete.

137. Effect of resolutions passed at
adjourned meetings.

138. Minutes of proceedings and effect.
139. Inspection of minute books and

copies.

Accounts and Audit

140. Books of account to be kept.
141. Balance sheet etc, to be produced

at intervals,

142, Matters for inclusion in balance
sheet ete.

143. Group accounts to be laid before
holding company.

144, Formaof group accounts.

145. Contents of group accounts.

146, Financial year of holding company
-and subsidiary.

147. Meaning of holding company and
ofsubsidiary.

148. Balance sheet to be signed by
directors.

149. Accounts and auditers’ report as
annexes to balance sheet.

150. Directors’ report as annex to
balance sheet.

151. Persons entitled to copy of
balance sheet etc.

152. Appointment and remuneration of
- auditors.

153. Resolutions as to appointment and
2 removal ofauditors.

154. Disqualifications as auditor.

155, Auditors’ reports and access to
books and meetings.

186. Construction of reference where
documents annexed to accounts.

Inspection

157. Investigation of company’s affairs.

158. Power to investigate affairs of
telated cornpanies.

159. Powers of inspectors on investiga-
tion.

160, Inspector's report,

161, Proceedings on inspectors’ report,

162. Expenses of investigation.

163. Inspectors’ report to be evidence.

164, Appointment etc. of inspectors to
investigate company ownership.

165. Power to require information as to
persons interested in shares etc.  

166. Power to impose restrictions on
shares etc.

167. Saving for legal practitioners and
bankers.

Directors and other Officers

168. Directors.
169. Secretary.
170, Avoidance of acts done by a person

as director and secretary.

171. Validity of acts of directors, etc.
172. Restrictions on appointment, etc.

ofdirectors.
173, Share qualifications of directors.
174. Mode of voting on appointment of

directors.
175, Removalofdirectors.
176. Retirement of directors under age

limit.
177. Duty of directors to disclose age

to company.
178. Provisions as to insolvent persons

acting as directors.
179. Restraint of fraudulent persons in

management of companies.

180. Prohibition of tax-free payments
to directors.

| 181. Prohibition of loans to directors.
182. Payment by company for loss of

office etc. to be approved.

183. Payment to director for loss of
office on transfer of property
illegal.

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

18S. Provisions supplementary to
sections 182 to 184. .

186. Register of directors’ share-
holdings etc.

187. Particulars inaccounts ofdirectors’
salaries etc.

188. Particulars in accounts of loans to
officers etc:

189. General duty to disclose to
company shareholdings, loans
etc.

190. Disclosure by directors of interests
: in contracts,

191. Register of directors and secre-
taries,

192. Particulars with respect to direc-
tors in trade catalogues etc.

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

194, Special resolution of limited
company making liability of
directors unlimited.

195. Restriction on assignment
office by directcrs.
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ARRANGEMENT OF Srcrions—continued

AvoidanctofProvisions ¢in Articles Commencement of Winding up
or acts relieving pra
Officersfrom Liability 216. ‘Commencement of winding up by

196. Provisions as to liability of officers " Consequences of Winding-up Order

auditors, 217. Copyofarorder to be forwarded to
Arrangementsand Reconstructions

197. Power to compromise with cre- 218, Actos aayed on winding-u
ditors and members, order.

198, Information ss to compromises |219. Effect ofwinding-up order.
with creditors and members. : Official Receiver

199, Reconstruction and amalgamation
of companies.

200. Power to acquire shares of dis-
senting sharehviders.

Minorities
201. Alternative remedy to winding up

in cases of oppression.

Part V—WInDING UP

()Preliminary

Modes of Winding Up

202. Modes of winding up.

Contributories

203. Liability as  contributories of
present and past members.

204. Definition of contributory.

205. Nature of liability of contributory.

206. Contributories in case of death
of member.

207. Contributories in case of bank-
ruptcy ofmember.

(i) Winding upby theHigh Court

Jurisdiction

208. Jurisdiction as to winding up.

Cases iiinwiewhich Company be
up by Court

209. Circummnos in which com-
panies may be wound up by

210. Definition ofinability to pay debts.

Petitionfor Windingndingub and
Effects thereof

211. Provisions as to spplications for
winding up.

212. Powers of court on hearing peti-
tion.

213. Power to stay or restrain pro-
ceedings againat company.

214. Avoidance of dispositions of pro-
etc. after commencement

. ofwinding up.
215, Avoidance of attachments etc,  

| 220, Definition of official receiver.
221, Statement of company’s affairs to

: bmitted to official receiver.

222, Report *by official receiver.

Liquidators

223. Appointment, remuneration and
Paitle of liquidators,

224, Custody of company’s property.
225. Vesting ofproperty of company

in liquidator.

226, Powers ofliquidator.

- 227, Liquidator to give information
etc, to official receiver.

228. Exercise and controlofliquidator's
powers.

229, Payments by liquidator into com-
' panies liquidation account.

230. Auditetc, of liquidator's accounts.
231. Books to be kept by liquidstor.
232. Release of liquidator.
233. Control overliquidators,

Committee“of Inspection, Special
Manager ete.

234. Power to appoint committee of
inspection after meeting of
creditors and others. °

235, Powers etc, ofcommitteeofinspec-
tion.

236. Powers where no committee of
inspection.

_ 237. Power to appoint special manager.

938. Official receiver as receiver for
debenture holders etc.

| General Powers of Court in case of
! Winding Up by Court
239. Power to stay winding up.
240. Settlementof list of contributories

and application of assets,

241. Delivery of property to liquidator.

242. Payments by contributory to
company and set-off allowance,

243, Power of court to make calls,
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ARRANGEMENT OF SECTIONS—~continued

244, Power to order payment into
companiesliquidationaccount.

245. Order on contributory conclusive
evidence.

246. Power to exclude creditors not
proving in time.

247, Adjustment of rights of contribu-
tories.

248. Inspection of books by creditors
and contributories.

249, Power to order costs of winding
up to be paid out of assets.

250. Power to summon persons sus-
pected of having property of
company ete.

251. Power to order public examination
ef promoters etc.

252. Power to arrest absconding con-
tributory.

253. Powers of court cumulative.

254. Delegation to liquidator of certain
powers of court.

255. Dissolution of company.

Enforcement of and Appeals from
Orders P fr

256. Power to enforce orders.

257. Appeals from orders.

(ii) Voluntary Winding Up

Resolutions for, and Commencement
of, Voluntary Winding up

258. Circumstances in which company
may be wound up voluntarily.

259. Notice of resolution to wind up
voluntarily.

260. Commencement of voluntary
winding up.

Consequences of Voluntary
Winding Up

261. Effect of voluntary winding up on
business etc, of company.

262. Avoidance of transfers etc. after
commencement of voluntary
winding up.

Declaration of salvuency

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

Provisions applicable to. a Members’
Voluntary Winding Up

264. Provisions applicable to members’
winding up voluntarily.

265. Power to appointetc. liquidators.
266. Power to fill vacancy in office of

liquidator.
267. Power of liquidator to accept

shares etc. on sale of company’s

property.  

268. Liquidator to call creditors’ meet-
ing on insolvency.

269, Liquidator to call general meeting
at end of each year.

270. Final meeting and dissolution.

271. Alternative provisionsas to annual
and final meetings in insolvency
cases.

Provisions applicable to a Creditors’
Voluntary Winding Up

272. Provisions applicable to creditors’
winding up voluntarily.

273. Meeting of creditors.
274. Appointmentofliquidator.
275. Appointment of committee of ins-

pection.

276. Fixing of liquidators’ remunera-
tion and cesser of directors’
powers.

- 277. Power to fill vacancy in office of
liquidator.

278. Application of s. 267 to creditors’
voluntary winding up.

279, Liquidator to call meetings of
company and others at end of
each year.

280. Final meeting and disselution.

Provisions applicable to every
Voluntary Winding Up

281. Provisions applicable to every
voluntary winding up.

282. Distribution of property of com-
pany.

283. Powers etc. of liquidator in every
voluntary winding up.

284. Power of court to appoint etc.
liquidator.

285. Notice by liquidator of his
appointmentto be published.

286. Arrangement when binding on
creditors,

287. Power to applyto court to deter-
mine questions or exercise
powers.

288. Costs of voluntary winding up.

289, Saving for rights of creditors and
contributories.
(jv) Winding Up Subject to
Supervision of Court.

290. Powerto order winding up subject
to supervision.

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

292. Application of ss. 214 and 215.

293. Power of court to appoint etc.
liquidators.



Companies 1968 No, 51

ARRANGEMENT OF SECTIONS—continued

294, Effect of supervision order.

(v) Provisions Applicable to
Every Mode of Winding. Up.

Proof and Ranking of Claims

295. Debts of all descriptions may be
proved

296. Application of bankruptcy rules
in certain cases.

297. Preferential payments.

Effect eeWinding Up on Antecedent
and Other.Transactions

298, Fraudulent preference.

299. Liabilities and rights of certain
fraudulently preferred persons.

300, Avoidance of attachments etc, on
winding up subject to supervi-
sion of the court.

301. Effect of floating charge.

302, Disclaimer of onerous property on
winding up.

303. Restriction on rights of creditor as
to execution etc. on winding up
of company.

304. Duty ofsheriff as to goods taken
in execution.

Offences antecedent to or in Course of
inding Up

305, Offences by officers of company
in liquidation.

306. Falsification of books,

307. Frauds by officers of companies
in liquidation.

308. Liability where proper accounts
not kept.

309. Responsibility for fraudulent
trading of persons concerned.

310. Power of court to assess damages
against delinquent directors ete.

311. Prosecution of delinquent officers
and members of a company.

Supplementary Provisions as to
Winding Up

312, Disqualification of body corporate
as liquidator.

313. Corrupt inducement affecting
appointment as liquidator.

314. Enforcement of duty ofliquidator
to make returnsetc.

315, Notification that a companyis in
liquidation.

316 Exemption from stamp duty.

317. Books of company to be evidence.

318. Disposal of books ete. of company.  

319. Information as to pending liquida-
tions and disposal of unclaimed
assets.

320. Resolutions passed at adjourned
- meetings ofcreditors etc.

Supplementary Powers of Court

321. Meetings to ascertain wishes of
: creditors and others.

322. Judicial notice of signatures of
officers ofcourt etc.

| 323. Judicial notice of signatures of
certain government officials.

; 324. Special commission for receiving
evidertce.

325. Affidavits in Nigeria and else-
where.

Provisions as ta Dissolution

326. Power ofcourt to avoid dissolution —
ofcompany.

327. Power of Registrar to strike off
defunct company.

328. Property of dissolved company
bona vacantia.

Central Accounts

329. Companies liquidation account
lefin

330. Investment of surplus funds in
government securities etc.

331. Separate accounts of particular
estates,

Returns by Officers of Courts

332. Returns byofficers in winding up.

Accounts to be prepared annually

333. Annual ‘account of company
winding up and disposal,

PartVI—RECEIVERS AND MANAGERS

334. Disqualification of body corporate
as receiver.

335. Disqualification of insolvent
person as receiver or manager.

:336. Power to appoint official receiver
fordebenture holders and others.

337. Receivers and managers appointed
out ofcourt.

338. Notification that receiver or
manager appointed

339. Powerofcourt to fix remuneration
on application of liquidator.

340, Proviisions as to information where
receiver or manager appointed.

341. Special provisions as to statement
submitted to receiver. +

342. Delivery to Registrar of accounts
of receivers and managers,

A 197
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ARRANGEMENT OF SECTIONS—continued

343. Enforcement of duty of receivers
and managers to make returns
ete.

344. Construction of references to
receivers and managers.

Parr VII—Appiicarion oF
Decreeto CoMPANIES FORMED

OR REGISTERED UNDER FORMER
ENACTMENTS

345, Application of Decree to com-
panies under former emact-
ments.

346. Application of Decree to come-
panies registered butnot formed.

347. Application of Decree to unlimited
companies registered under
former enactments.

Past VIII--Companigs nor
FORMED UNDER THIS DEcREE

AUTHORISEDTO REGISTER

348. Companies capable of being
registered,

349, Definition of joint stock company.

350. Requirements for registretion by
joint stock companies.

351, Requirement for registration by
other thanjoint stock companies.

352. Authentication of statements of
existing companies.

353. Power for Registrar to require evi-
denceas tonatureofeompany.

354, Change ofname for purposes of
registration.

385. Company to add “Limited’’ to
name.

356. Certificate of registration of
company.

337. Vestingofproperty on registration.

358. Existing liabilities saved.
389. Effect of registration under this

Part.

366. Power to substitute memorandum
and articles for deed of settle-
nient. .

361. Power of court to stay or restrain
proceedings.

362. Action etc. stayed on winding-up
order.

Pant IX—WINDING UP oF
UNREGISTERED COMPANIES

363. Winding up of unregistered come —
pany.

364. Contributories in winding up af
unregistered company  

365, Power of court to stay or restrain
proceedings.

366. Action etc. stayed on winding-up
order.

367. Provisions ofthis Part to be cumu-
lative.

Part X=<=CoMPANIES INCORPORATED
OUTSIDE NIGERIA

368. Foreign companies defined.

369. Conversion of foreign companies
already established in Nigeria.

370. Foreign companies to be incorpo-
rated as domestic companies
before commencing business.

371. Penalties,

Part XI--MIscELLANEOUS AND
SUPPLEMENTAL

Miscellaneous

372. Registration offices ete.

373, Fees.

374. Inspection etc, of documents kept
- by Registrar.

375. Rules of court for winding up of
companiesetc,

376. Prohibition ete. on offering shares
* ete. for subscription or sale.

377. Prohibition of partnerships ex-
ceeding certain numbers.

378. Certain companies to publish
statement in prescribed form.

379. Restricted application of Decree
to unregistered companies.

380. Penalty for false statements.

381. Production etc, of books where
offence suspected.

382. Form of registers etc.

Legal Proceedings etc.

. 383. Prosccution of offences.

384. Application offines.

385. Costs in actions bycertain limited
companies.

386. Extended effect of penalty for
offence of fraudulent trading.

387. Saving for privileged communica-
tions.

388. Power of court to grant relief in
certain cases,

389. Penalty for improper use of word
a" “Limited’’,
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ARRANGEMENT OF SECTIONS—continued

Supplemental

390. Power to alter tables and forms.

391. Enforcement of duty of company
to make returns to Registrar.

392. Meaning of “officer who is in
default”.

393. Dealings in shares or debentures
as a business restricted.

394. Annual report.

395. Interpretation.

396. Repeals and savings.

397. Regulations etc. applied and
savings of pending proceedings
for winding up.

398 Citation, application and com-
mencement.

SCHEDULES

Schedule 1—Tables A to E,

Schedule 2—Licence to Hold Land.

Schedule 3—Statement in Lieu of
Prospectus by Pri-
vate Company on
becoming a Public
Company.

Schedule 4+—Matters to be Spect-
ed in Prospectus

ete.  

Pre
4

Schedule 5—Statement in Lieu
ofProspectus
where company
dees not issue
Prospectusetc.

Schedule 6 Contents etc. of
Annual Return of
Company_ having
Share Capital.

Schedule 7—Annual Return of
: Companynot have

ing Share Capital.

' Schedule 8—Accounts.

Schedule 9— Matters to be stated
in Auditors’ Re-
ports,

Schedule 10--~ Provisionsnotappi
cable on Windin:
upunder super.
vision of Court,

‘Schedule 11—Fees to be paid to
the Registrar.

Schedule 12—Form of statement
to be published
by Banking and
Insurance Com-
‘panies etc.

Schedule 13—Provisions of this
Decree applied to
Unregistered

La Companies.

Schedule 14—Provisions inviting
penalties referred
to in section 380
of this Decree.

Schedule 15—Applied Subsidiary
Megislation.



Decree No. 51

[See section 398 (2)]

THE FEDERAL MILITARY GOVERNMENT hereby decrees
as follows :—

Part I—INCORPORATION OF COMPANIES AND INCIDENTAL MATTERS

Memorandum of Association

1.—({1) Any seven or more persons, or, where the company to be
formed will be a private company, any two or more persons, associated
for any lawful purpose may, by subscribing their names to a memoran-
dum of association and otherwise complying with the requirements of
this Decree in respect of registration, form an incorporated company
with or withoutlimited liability.

(2) Such a company may be either— _

(2) 2 company having theliability of its members limited by the
memorandumto the amount, if any, unpaid on the shares respectively
held by them(in this Decree termed “a companylimited by shares”) ; or

(6) a company having theliability of its members limited by the
memorandum tosuch amount as themembersmayrespectively thereby
undertake to contribute to the assets of the company in the event of
its being wound up (in this Decree termed “a company limited by
guarantee”) ; or

(c) a company not havingany limit on the liability of its members
(in this Decree termed “an unlimited company’’),

2. In the case of a company limited by shares,—
(a) The memorandum shall state-—

__ @) the name of the company, with “Limited”as the last word in
ita name;

(#) the objects of the company ;
(#) that the liability of the members is limited ;
(sv) the amountofshare capital with whichthe company proposes

to be registered, and the division thereof into shares of a fixed
amount :

(6) A subscriber of the memorandum may nottake less than one
share : and

(c) Each subscriber shall write opposite to his name the number of
shares he takes.

A 21

Commence-
ment.

Modeof
forming
incorpora'
company,
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Require- 3. In the case of a companylimited by guarantee,—
ments where °
limited by (a) The memorandum shall state—
susrantee. _ (i)the nameof the company, with “Limited” as the last word in

its name;
(i) the objects of the company;
(i) that the liability of the members is limited ;
(iv) that each member undertakes to contribute to the assets of

- the companyin the eventofits being wound upwhile he is a member,
or within one year afterwards, for payment of the debts andliabili-
ties of the companycontracted before he ceases to be a member, and
of the costs, charges, and expenses of winding up, ahd for adjust-
ment of the rights of the contributories among themselves, such
amount as may be required, not exceeding a specified amount : and

(6) If the company has a share capital,—
(t) the memorandum shall also state the amount of share capital

with which the company proposes to be registered and the division
thereof into shares of a fixed amount;
ti a subscriber of the memorandum may not take less than one
share;

(ii) each subscriber shall write opposite to his name the number
of shares he takes,

Require 4. In the case of an unlimited company,—

unlimited (a) The memorandum shall state,—
(t) the name of the company ; and
(i) the objects of the company : and

(6) If the company has a share capital,—
nf a subscriber of the memorandum maynot take less than one

8 i

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

Memoran- 5. The memorandum shall bear the same stamp as if it were a
dum to be deed, and be signed by each subscriber in the presence of at least one
samped and witness who shall attest the signature.

Restriction 6. A company may notalter the conditions contained in its memo-
on alteration randum except in the cases and in the mode and to the extent for which
of memo- —exnresa provision is made in this Decree.
randum.

Mode of 7.—(1) A company may, at a meeting of which notice in writin
alteration has been duly given to all members (whether or not otherwise entitle
ofebjects thereto}, by special resolution alter the provisions of its memorandum

with respect to the objects of the company, so far as may be required to
enable it—

(a) to carry on its business more economically or moreefficiently ; or

(b) to attain its main purpose by new or improved means; or
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(c) to enlarge or change the local area of its operations; or

(d) to carry on some business which under existing circumstances
may conveniently or advantageously be combined with the business
of the company ; or

(¢) to restrict or abandon any of the objects specified in the memo-
randum ; or

(Jf) to sell or dispose of the whole or any part of the undertaking
of the company; or

(g) to amalgamate with any other company or body of persons:
Provided that if an application is made to the court in accordance

with this section for the alterationto be cancelled, it shall riot have
effect except in so far as it is confirmed by the court.

(2) An application under this section may be made to the court—
(a) by the holders of notless in theaggregate than fifteen per cent

in nominal value of the company’s issued share capital or any class
thereof or, if the company not limited by shares, not less than
fifteen per cent of the company’s members ; or
(6) by the holders of not less than fifteen per cent of the company's

debentures entitling the holders to object to alterations of its objects :
Provided that such application shall not be made any person

who has consentedtoor votedin favour of the eaeOY yPe

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

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

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

(5) The debentures entitling the holders to object to alterations
of a company’s objects shall be any debentures secured by a floating
charge which were issued or first issued before the commencement
of this Decree or form part of the sameseries as any debentures so issued.
The special resolution altering a company's objects shall require the
same notice tothe holders offysuch debentures as to members of the
company; and in t of any provisions e giving of
notice to any such debenture holders, the provisions of the company’s
articles ating the giving of notice to members shall apply.

©) In the case of a company whichis, by virtue of a directive from
the issior.er under section 20 of this Decree, exempt from the
obligation to use the word “Limited” as part of its name, a resolution
altering the company’s objects shall also require the same notice to the
Registrar as to members of the company.
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(7) Where a company passes a resolution altering its objects, and—

(a) application is thereafter made to the court for its confirmation
under this section, the company shall forthwith give notice to the
registrar of the making of the application, and thereafter there shall

be delivered to the registrar within 15 days from the date of its

making—

(i) an office copy of the order in the case of refusal to confirm the
resolution, and

(a) an office copy of the order in the case of confirmation of the
resolution together with a printed copy of the memorandum as
thereby altered :

(6) no application is made with respect thereto to a court under

this sectioa, the company shall within 15 days from the end ofthe
period for making such an application, deliver to the registrar a copy
of the resolution as passed ; and if the registrar—

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

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

(8) The court may by order at any time extend the time for the
delivery of documents to the Registrar under paragraph(a) ofsubsection
(7) ofthis section for such period as the court may think proper.

(9) If a company makes default in giving notice or delivering any
document to the Registrar as required by subsection (7) of this section,

the company and every officer of the company whois in default shall
beliable to a fine of ten pounds.

(10) The validity of an alteration of the provisions of a company’s
memorandum with respect to the objects of the company shall not be

questioned on the ground that it was not authorised by subsection (1)

of this section except in proceedings taken for the purpose (whether
under this section or otherwise) before the expiration of 21 days
after the date of the resolution in that behalf; and where any such
proceedings are taken otherwise than under this section, subsections (7),
(8) and (9) of this section shall apply in relation thereto as if they had
been taken underthis section, and asif an order declaring the alteration
invalid were an order cancelling it and as if any order dismissing the
proceedings were an order confirming the alteration.

(11) In relation to a resolution for altering the provisions of a
company’s memorandum with respect to the objects of the company
passed before the commencement of this Decree, this section shall have
effect as if paragraphs (/) and (g) of subsection (1) had been omitted
and in lieu of the proviso to subsection (1) and subsections (2) to (10)
thereof, there had been enacted therein the provisions of subsections
(2) to (7) of section 11 of the Companies Act as heretofore enacted.
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(12) In this section “member” includes any person financially
interested in the company. =

Articles ofAssociation
&. There msy in the case ofa companylimited by shares, and there

shall in the case of a company limited by guarantee or unlimited, be
registered with the memorandum, articles of association signed by the
subscribers to the memorandumand prescribing regulations for the:
company. 5

9.—(1) In the case of an unlimited company or a company limited
guarantee the articles, if the company has a share capital, state

the amount of share capital with which the company proposes to be
registered,

(2) In the case of an unlimited company or a company limited b
guarantee, if the company has not a s capital, articles s
state the number of members with which the company proposes to be
registered, for the purpose of enabling the Registrar to determine the
fees payable on registration :

Provided that the memorandum of a companylimited by guarantee
shall not be registered without the authority in writing of the Attorney-
General of the Federation.

3) Where an unlimited company or a company limited by guarantee
has Qethe number of itsmembers beyond the registered number,
it shall within fifteendays afterthe increasewas resolved onor took place,
give to the Registrar notice of the increase, and the Registrar shall
record the increase.

(4) If default is made in complying with subsection (3) of this
section, the company and every officer thereof in default shall be liable
to a fine of five pounds for every day during which the default continues.

10.—(1) Articles of association may adopt all or any of the regule-
tions contained in Table A.

(2) In the case of a company limited by shares and registered
after the commencementof this Decree,if articles are not registered or, if
articles are registered, in so far as the articles do not exclude or modify
the regulations contained in Table A, those regulations shall, so far as
applicable, be the regulations ofthe companyin the same manner andto
the same extent as if they were contained in duly registered articles,

11, Articles shall—
a) be printed ;

be divided into paragraphs numbered consecutively ;
(c) bear the same stampas if they were contained in a deed ; and
(d) be signed by each subscriberof the memorandum of association

in the presence of at least one witness who shall attest the signature,
and that attestation shall be sufficient throughout Nigeria.

12,.—(1) Subject to the provisions of this Decree and to the condi-
tions containedin its memorandum, a company may by special resolution
alter or add to its articles.

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

e
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Form ofMemorandum and Articles

Statutory 13, The form of—
formsof (a) the memorandum ofassociation of a company limited by shares,
dum and (8) the memorandumand articles ofassociation ofa companylimited
articles. ‘ by guarantee and not having a share capital,
Schedule 1. (c) the memorandum and articles of association of a company -

limited by guarantee and having a share capital, and
(d) the memorandum andarticles of association of an unlimited

company having a share capital,
shall be respectively in accordance with the forms set out in Tables B,
C, D and E in Schedule I of this Decree, or as near thereto as circum-
stances admit.

Registration

Registration 14. The memorandum andthearticles, if any, shall be delivered
oandumanq tothe Registrar and heshall retain andregister them.
articies. i

Effect of 15.—(1) On the registration of the memorandum of a company
registration. the Registrarshall certifyunderhis hand that the companyisincorporated,

andin the case of a limited company that the companyis limited.
(2) From the date of incorporation mentioned in the certificate of

incorporation, the subscribers of the memorandum together with such
other persons as mayfrom time to time become members of the company,
shall be a body corporate by the name contained in the memorandum,
capable forthwith of exercising all the functions of an incorporated
company, and having perpetual succession and a commonseal, but
with such liability on the part of the members to contribute to the assets
of the company in the event of its being wound up as is mentioned in
this Decree.

(3) Subject to the provisions of this subsection, a body corporate
may hold land ; but where undersection 20 of this Decree a company
is formed for the purposes of promoting art, science, religion, charity
or any other like object not involving the acquisition of gain by the
company or its individual members, it shall not, without a licence in

Schedule 2, the form in Schedule 2 of this Decree, given on the direction of the
Commissioner, hold more than twoacres ofland.

Effect of 16.—(1) Subject to the provisions of this Decree, the memorandum ‘.
duneand and articles shall, when registered, bind the company and the members
stticles, thereof to the same extent as if they respectively had beensigned and

sealed by each member, and contain covenants on the part of each
member, to observe all the provisions of the memorandum and of the

_ articles, subject to the provisions of this Decree.

(2) All money payable by any member to the company under the
memorandum orarticles shall be a debt due from him to the company
and shall be of the nature of a specialty debt.

Certificate of 17,—(1) A certificate of incorporation given by the Registrar in
oatporae respect of any association shall be conclusive evidence that all the
conclusive.  Yequirements of this Decree in respect of registration and of matters

precedent and incidental thereto have been complied with and that the
association is a company authorised to be registered and duly registered
under this Decree.
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2) A statutory declaration by a legal practitioner engaged in the
formation of the company, or by a personnamed in the articles as a
director or secretary of the company, of compliance with all or any of
the said requirements shall be produced to the Registrar, and the
Registrar may accept such a declaration as sufficient evidence of
compliance. Z

18.—{1) Unless otherwise provided by this Decree, a company
registered as unlimited may register as limited, and a company already
registered as a limited company mayre-register; but the registration
of an unlimited company as a limited company shall not affect the
rights orliabilities of the company in respect of any debt or obligation
incurred, or any contract entered into, by, to, with or on behalf of the
company before the registration, and those rights or liabilities may be
enforced in the manner provided by Part VIII ofthis Decree in the case
ofacompanyregisteredpursuantto that Part.

(2) If a company is registered under this Decree, the Registrar
shall, in proper case, close the former registration of the company, and
may dispense with the delivery to him of copies of any documents with
copies of which he was furnished on the occasion ofthe original -

tration of the company; but, save as aforesaid, the registration shall take
place in the same manner and shall have effect as if it were the first
registration of the company underthis Decree, and as if the provisions
of the enactments under which thecompany was previously registered
and regulated had been contained in different enactments from those
under which the company is registeredas a limited company.

Provisions with respect to Names of Companies

19.—(1) No company shall be registered under this Decree by a
name which—

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

(6) contains the words “Chamber of Commerce” unless the com-
pany is a company which is to be registered undera licence granted
in pursuance ofsection 20 of this Decree without the addition of the
word “Limited” to its name;or

(c) contains the words “Building Society”.

(2) Except with the consent of the Commissioner, no company
shall be registered by 2 name which—

(a) includes the words “Federal”, “National”, “Regional”, “State”,
“Government”, or any other word which in the opinion of the
Registrar suggests or is calculated to suggest that it enjoys the patro-
nage of the Federal Military Government or other sucessor Govern-
ment or the Government ofa state, as the case may be, in Nigeria
or any Ministry or Department of government; or

(6) contains. the words “Municipal”-or “Chartered” or in the
opinion of the Registrar suggests, or is calculated to suggest, connec-
tion with any municipality or other local authority ; or

(c) contains the word “Co-operative”.

of unlimited
limited.

Power

name etc.in
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(3) If a company, through inadvertence or otherwise, on its first
registration or on its registration by a new name,is registered by a name
identical with that by which a company in existence is previously
registered, or so nearly resembling it as to be calculated to deceive,
the first-mentioned company may, with the approval of the Comniis-
sioner, change its name; and if the Registrar so directs within six
months of its being registered by that name, the company concerned
shall change its name within a period of six weeks from the date of the
direction or such longer period as the Registrar may allow.

(4) If a company makes default in complying with a direction under
subsection (3) of this section it shall be liableto a fine of five pounds
for every day during which the default continues.

5) Any company may, by special resolution and with the approval
of teRecon Tignifiedin ‘writing, change its name; and where a
company changes its name, the Registrar shall enter the new name on
the register in place of the former name, and issue certificate of in-
corporation altered to meet the circumstances of the case.

(6) The change of name shall not affect any rights or obligations
of the company, or render defective any legal proceedings by or against
the company, and any legal proceedings that might have been continued
or commenced against it by its former name may be continued or
commenced against it by its new name.

20.—(1) Where it is proved to the sutisfaction of the Registrar
that an association about to be formed as a limited companyis to be
formed for promoting commerce,art, science, religion, charity, or any
other useful object, and intends to apply its profits, if any, or other
income in promoting its object, and to prohibit the payment of any
dividend to its members, the Commissioner may direct registration of
the association as'a companywith limited liability without theaddition
ofthe word “Limited” to its name ; and the association maybe registered
accordingly, and shall, on registration enjoy all the privileges and
(subject to the provisions of this section) be subject to all the obligations
of limited companies,

(2) Approval under this section may be granted on such conditions
and subject to such regulations as the Commissioner thinks fit, and
those conditions and regulations shall be binding on the association,
and shall if the Registrar so directs, be inserted in the memorandum
andarticles, or in one of those documents.

(3) The association shall on registration enjoy all the privileges of
limited companies, and be subject to all their obligations, except those
of using the word “Limited” as any part of its name, and of publishing
its name, and of sending lists of members and directors and managers
to the Registrar.

(4) Approval under this section may at any time be revoked by
the Commissioner and upon revocation the Registrar shall enter the
word “Limited” at the end of the name of the association upon the
register, and the association shall cease to enjoy the exemptions and
privileges granted by this section :

Provided that before approval is revoked, the Commissioner shall
give to the association not less fhan fourteen days’ notice in writing
of his intention, and shall afford the association an opportunity of being
heard in opposition to the withdrawal.
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_ (5) Where an association in respect of which approval under this
section is in force alters the provisions of its memorandum with respect
to its objects, the Registrar may (unless he sees fit to withdraw the
approval) vary the approval by making it subject to such conditions
and regulations as the Commissioner maydirect, in lieu of or in addition
to the conditions and regulations (if any) to which the approval was
formerly subject. _

(6) Where approval given underthis section to an association the
nameof which contains the words “Chamber of Commerce” is re-
voked, the association shall, within a period of six weeks from the
date of revocation or such longer period as the Commissioner may think
fit to allow, change its name to a name which does not contain those
words, and—

(a) the notice to be given under the proviso to subsection (4) of this
section to that association shall include a statementof the effect of
the foregoing provisions of this subsection ; and

(8) subsections (5) and (6) of section 19 of this Decree shall apply
. to a change of name underthis subsection as they apply to a change
of name underthatsection. :

(7) If the association makes default in complying with the require-
ments of subsection (6) of this section, it shall be liable to a fine of
fifty pounds for every day during which the default continues.

General Provisions as to Memorandum and Articles

21.—(1) In the case of a company limited by guarantee and not
having a share capital, every provision in the memorandum orarticles
or in any resolution of the company purporting to give any person a
right to participate in the divisible profits of the company otherwise
than as a membershall be void.

(2) For the purposes of this section and as far as this Decree relates
to the memorandum of a companylimited by guarantee, every provision
in the memorandum orarticles, or in any resolution, of any com
limited by guarantee, purporting to divide the undertaking of the
company into shares or interests shall be treated as a provision for a
share capital, notwithstanding that the nominal amount or number of
the shares or interests is not specified thereby.

22. Save 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 orarticles notwithstanding, the member shall not
be bound by any alteration made in the memorandum orarticles of
the company requiring him onorafter the date of the alteration,—

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

(5) to increase his liability to contribute to the share capital of the
company, or

(c) to pay money by any other means to the company.

Avoidance
of memoran-
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23.—(1) Subject to the provisions of section 22 and of this section
andofsection 201 of this Decree (which preserves the rights of minorities
in certain cases) any condition ina company's memorandum which
might lawfully have been contained in articles of association instead of
inthe memorandum maybe altered by the company byspecial resolution;
butif an application is madeto the court for the alteration tobe cancelled,
the alteration shall not have effect except in so far as it is confirmed by
the court.

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

(3) Subsections(2), (3), (4), (7), (8) and (9) of section 7 of this Decree
(which relate to mode, etc., of alteration of objects) except paragraph (5)
of the said subsection (2) shall apply in relation to any alteration and
to any application made underthis section as they apply in relation to
alterations and to applications made underthat section.

(4) This section shall apply to a company’s memorandum whether
registered before orafter the commencementofthis Decree.

24.—(1) A company shall, on being so required by any member,
send to him a copy of the memorandum andofthearticles, if any, and
a copy of any enactment which alters the memorandum,subject to
payment, in the case of a copy of the memorandum andof the articles, -
of oneshilling or such less sum as the company mayprescribe, 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 makes default in complying with this section,
the company and every officer of the company whois in default shall
beliable for each offence to a fine not exceeding one pound,

25.—(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 thealteration.

(2) If, where any such alteration has been made, the company at
any time after the date of the alteration issues any copies of the memo-
randum which are not in accordance with the alteration, it shall be
liable to a tine not exceeding one pound for each copy so issued, and
every officer of the company whois in default shall be liable to the
like penalty.

Membership of Company

26.—(1) The subscribers of the memorandum of a companyshall
be deemed to have agreed to become members of the company, and
onits registration shall be entered as members in its register ofmembers.

(2) Every other person who agrees to become a member of a
company, and whose nameis entered in its register of members, shall
be a memberof the company.

27.—(1) Unless otherwise authorised by this section, a body
corporate may not be a member of a company which is its hold-
ing company, and any allotment or transfer of shares in a company
to its subsidiary shall be.void.
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(2) Nothing in this section shall apply where the subsidiary is
concerned as personal representative, or where it is concerned as
trustee, unless the holding companyor a subsidiary thereof is benefi-
cially interested under the trust and is not so interested only 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.

- (3)This section shall not prevent a subsidiary which is, at the
commencementofthis Decree, a memberofits holding company, from
continuing to be a member ; but subject to subsection (2) above, the
subsidiary shall have no right to vote at meetings of the holding company
or any class of members thereof. :

@) Subject to subsection (2) of this section, subsections (1) and (3)
thereof shall apply in relation to a nomineefor a body corporate which
is a subsidiary, as if references in the said subsections (1) and (3) to
auch a body corporate included references to a nominee forit.

(5) In relation to a company limited by guarantee or unlimited
which is a holding company, the reference in this section to shares,
whether or notit has a share capital, shall be construed as including a
reference to the interest of members as such, whatever the form of that
interest.

Private Companies

28,—(1) Forthe purposes ofthis Decree, “private company” means
a company which by its articles— ;

(a) restricts the right to transfer its shares ; and
(6) limits the numberofits members tofifty, not including persons

whoare in the employment of the company and persons who, having
been formerly in employment of the company, were while in that
employment, and have continued after the determination of that
employment to be, members of the company ; and

(c) prohibits any invitation to the public to subscribe for any
shares or debentures of the company.

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

29.—{1) Subject to subsection (2) of this section, where the
articles of a company include the provisions which, under section 28
of this Decree, are required to be included in the articles of a companyin
order to constitute it a private company but default is made in complying
with any of those provisions, the company shall cease to be entitled to
theprovisions contained in section 31, in the privileges and exemptions
conferred on private companies under section 209 (d) and in paragraph
(i) of proviso (a) to section 211 (1) of this Decree ; and thereupon the
provisions aforesaid shall apply to the companyasifit were not a private
company. as ~

(2) If a court on the epplication of the company or any other
person interested, is satisfied that the failure to comply with the condi-
tions was accidental or due to inadvertence or to some other sufficient
cause, or that on other grounds it isjust and equitable to grant relief,
the court may, on such terms and conditions a3 seem to it to be just
and expedient, order that the company be relieved from the conse-
quences mentioned in subsection (1) of this section.
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Schedule 4.

30.—{1) If a company, being a private company alters its articles

in such mannerthat they no longer include the provisions which, under

section 28 of this Decree, are required to be included in the articles of a

companyin orderto constitute it a private company, the company shall,
as on the date of the alteration, cease to be a private company and shall,
within a period of fourteen daysafter the said date, deliver to the Regis-

trar for registration a statement in lieu of prospectus in the form and
containing the particulars set out in Part 1 of Schedule

3

ofthis Decree

and, in the cases mentioned in Part II of that Schedule, setting out the

reports specified therein, and the said Parts I and I shall have effect

subject to the provisions contained in Part III of that Schedule:

Provided that a statementin lieu of prospectus need not be delivered
under this subsection if within the said period of fourteen days a pros-

pectus relating to the companywhich complies, or is deemed byvirtue of
u certificate of exemption under section 40 of this Decree to comply
with Schedule 4 of this Decree,is issued and is delivered to the Registrar

as required by section 42 of this Decree.

(2) Every statementin lieu of prospectus delivered under subsection

(1) of this section shall, where the persons making any such report as

aforesaid have made therein or have, without giving the reasons.
indicated therein any such adjustments as are mentioned in paragraph 5
of Schedule 3 of this Decree, have endorsed thereon or attached thereto a

written statement signed by those persons setting out the adjustments

and giving the reasons therefor.

(3) If default is made in complying with subsection (1) or (2) ofthis
section, the companyand every officer of the company whois in default
shall be liable to a fine offifty pounds.

(4) Where a statement in lieu of prospectus delivered to the
Registrar under subsection (1) of this section includes any untrue
statement, any person who authorised the delivery of the statement in
lieu of prospectus for registration shall be liable—

(a) on conviction by the High Court to imprisonmentfor a term not
exceeding two yearsorto a fine not exceeding five hundred pounds, or
to both; or
_ (6) on summary conviction,to imprisonment for a term not exceed-
ingthree months or to a fine not exceeding one hundred pounds, or
to both ;

unless he proves either that the untrue statement was immaterial or that
he had reasonable ground to believe and did up to the time of the
delivery for registration of the statement in lieu of prospectus believe
that the untrue statement was true.

(5S) For the purposes of this section—

(a) a statementincluded in a statementin lieu of prospectus shall be
deemed to be untrueifit is misleading in the form and context in which
it is included ; and

(4) a statementshall be deemed to be included in a statement in
lieu of prospectusifit is contained therein or in any report or memo-
randum appearing on the face thereof or by reference incorporated

erein.
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Carrying on Business with Membership less than the Legal Minimum

31. If at any time the number of members of a companyis reduced,
in the case of a private-company, below two,or, in the case of any other
company, below seven, and it carries on business for more than six
months while the numberis so reduced, every person who is a memberof
the company during thetimethatit so carrieson business after those six
months and is isant of the fact that it is carrying on business
with fewer than two members, or seven members, as the case may be,
shall be severally liable for the payment of the whole debts of the
companycontracted during that time,and maybe severally sued therefor.

Contracts, etc.

32,.—(1) Contracts on behalfofa company-may be made as follows :

(a) any contract which ifmade between private persons would beby
law required to be in writing under seal, or which could bevaried, or
discharged only by writing under seal, may be made, varied or dis-
charged, as the case may be, on behalf of the company in writing
under the commonseal of the company;

(6) any contract which if made between private persons would be
by law required to be in writing, signed by the parties to be charged
therewith, or which could be varied or discharged only in writing
signedbytheparties to be charged, maybe made, varied, or discharged,
as the case may be, on behalf of the company in writing signed in the
name or on behalf of the company by any person acting underits
authority, express or implied ;

(c) any contract which if made between private persons would by
law be valid although madebyparol only and not reduced into writing
or which could be varied or discharged by parol, may be made, varied
or discharged, as the case may be, by parol on behalf of the company
by any person acting underits authority, express or implied.

(2) A contract made according to this section shallbe effectual in
law, and shall bind the company andits successors andall other parties
thereto, their heirs, executors, or administrators as the case may be.

33. A bill of exchange or promissory note shall be deemed to have
been made, accepted, or endorsed on alf of a company if made,
accepted, or endorsed in the name of, or by or on b or on account
of, the company by any person acting underits authority.

34. A company may, by writing under its common seal, empower
any person, either generally or in res of any specified matters, as
its attorney, to execute deeds on its behalf in any place outside Nigeria ;
and every deed signed on behalf of the company by such an attorney
and under his seal shall bind the company,and-have the sameeffect as if
it were under its commonseal.

35.—(1) A company whose objects require or comprise the trans-
action of business in foreign countries may, if authorised byits articles,
havefor use in anyterritory, district, or place outside Nigeria, an official
seal, which shall be a facsimile of the common seal of the company,
with the addition on its face of the name ofevery territory, district, or
place where it is to be used.
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(2) A company having such an official seal may, by writing under
its common seal, authorise any person appointed for the purpose in

anyterritory, district, or place outside Nigeria, to affix the same to any
deed or other document to which the companyis party in that territory,
district, or place. ‘

(3) The authority of any such agentshall, as between the compan’
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 piotice of the revocation or deter-
mination of the agent’s authority has been given to the person dealing
with him.

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

(5) A deed or other document to which an official seal is duly
affixed shall bind the company as if it had been sealed with the common
seal of the company.

Service ete. of Documents

36. A document may be served on a company by leaving it at, or
sending it by post to, the registered office of the company.

37. 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 under its commonseal unless
it is one within paragraph (a) of section 32 (1) of this Decree.

Part I1—Suare CariItaL AND DEBENTURES

Prospectus

38. A prospectusissued by or on behalf of a companyor in relation
te an intended company shall be dated, and that date shall, unless the
contrary is proved, be taken as the date of publication of the prospectus.

39.—{1) Subject to the provisions.of section 40 of this Decree
every prospectus issued byor on behalf of a company, or by or on behalf
of any person whois or has been engaged or interested in the formation
of the company, shall state the matters specified in Part I of Schedule 4
of this Decree and set out the reports specified in Part II of that Schedule,
and the said Parts I and Ii shall have effect subject to the provisions
contained in Part ITT of that Schedule. :

(2) Any condition requiring or binding an applicant for shares in or
debentures of a company to waive compliance with any requirement
of this section, or purporting to affect hima with notice of any contract,
docampent or matter not specifically referred to in the prospectus, shall
e VOL

(3) Subject to the provisions, of section 40 of this Decree it shall
not be lawful to issue any form of application for shares in or debentures
of a companyunless the form is issued with a prospectus which complies
with the requirements ofthis section :
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Provided that this subsection shall notapplyif it is shown that the
form ofapplication was issued either—

(a) in connection with a bona fide invitation to a person to enter
into an underwriting agreement with respect to the shares or deben-
tures 3; or

(6) inrelation to shares or debentures which were not offered to
the public. - —

(4) If any person acts in contravention of the provisions of sub-

section (3) of this section, he shall be liable on conviction to a fine not
exceedingfive hundred pounds.

(8) In the event of non-compliance with or contravention of any of
the requirements of this section, a director or other person res nsible
for the prospectus shall not incur any liability by reason of

the

non-

compliance or contravention,if— ,

(a) as regards any matter not disclosed, he proves that he was not
cognisantthereof; or

(b) he proves that the non-compliance or contravention arose
frorn an honest mistake offacton his part ; or

(c) the non-compliance or contravention was in respect of matters
which in the opinionofthe court dealing with the case were immaterial
or was otherwise such as should, in the opinion of that court, having

regard to all the circumstances of the case, reasonably be excused :

Provided that, in the event of failure to include in a prospectus a
statement with respect to the matters specified in paragraph 16 of

Schedule 4 of this Decree, no director or other person shall incur. any

liability in respect of the failure unless it be proved that he had know-

ledge of the matters not disclosed.

6) Where any of the pro to be acquired by the com

is an occupation Teh howeherdescribed under the Land and Native

Rights Act or any other land tenure laws, in Nigeria, this section

shall apply as if in the application of Part III of Schedule 4 aforesaid,

the expression “vendor”included theperson from whom the occupation

right is to be acquired, and the expression “purchase money”’ included
the consideration for the right of occupancy, and expressions used

in other such land tenure laws shall, to any necessary extent have

corresponding meanings.

(7) This section shall not apply—
(a) to the issue to existing members or debenture holders of a

company of a prospectus or formof application relating to shares in

or debentures of the company,whetheror not an applicantfor shares or

debentures has the right to renounce in favour of other persons ; or

(0) to the issue of a prospectus or form of application relating to

shares or debentures which are or are to be in all respects uniform

with shares or debentures previously issued and for the time being
dealt in or quoted on a recognised stock exchange;

but, subject as aforesaid, this section shall apply to a prospectus or @

form. of application issued on or with reference to the formation of a

company,or at anytime thereafter.
iq

Cap. 96.
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(8) Nothing in this section shall limit or diminish any liability
which any person mayincur under the general law or this Decree apart
from this section.

40.—(1) Where—
(a) it is proposed to offer any shares in or debentures of a company

to the public by a prospectus issued generally (that is to say, issued
to persons who are not existing members or debenture holders of the
company) ; and

(6) application is made to a recognised stock exchange for permis-
sion for those shares or debentures to be dealt in or quoted on that
stock exchange;

there may, on the request of the applicant, be given by or on behalf
of that stock exchange a certificate of exemption,that is to say, a certifi-
cate that, having regard to the proposals (as stated in the request) as to
the size and other circumstances of the issue of shares or debentures
and as to any limitations on the number and class of persons to whom
the offer is to be made, compliance with the requirements of Schedule +
of this Decree would be unduly burdensome.

(2) If a certificate of exemption is given, and the proposals
aforesaid are adhered to and the particulars and information required
to be published in connection with the application for permission made to
the stock exchange are so published, then—

(a) a prospectus giving the particulars and information aforesaid
in the form in which they are so required to be published shall be
deemed to comply with the requirements of Schedule 4 of this
Decree ; and

(6) section 39 of this Decree shall not apply to anyissue, after the
permission applied for is granted, of a prospectus or form of applica-
tion relating to the shares or debentures.

41.—{1) A prospectus inviting persons to subscribe for shares
in or debentures ofa companyandincluding a statementpurporting to be
made by an expert shall not be issued unless—

(a) hehasgivenandhasnot,beforedeliveryofa copyoftheprospectus
for registration withdrawn his written consentto the issue thereof with
the:statement included in the form and context in whichit is included ;
ani :

(6) a statementthat he has given and has not withdrawn his consent
as aforesaid appears in the prospectus.

(2) If any prospectus is issued in contravention of this section the
companyand every person whois knowingly a partyto the issue thereof
shall be liable to a fine not exceeding five hundred pounds.

(3) In this section, “expert” includes every engineer, valuer,
accountant and any other person whose profession gives authority to a
statement made byhira.

42,—{1) No prospectus shall be issued by or on behalfofa company
or in relation to an intended companyunless, on or before the dateofits
publication, there has been delivered to the Registrar a copy thereof for
registration, signed by every person who is named therein as a director
or proposed director of the company, or by his agent authorised in
writing, and having endorsed thereon or attached thereto—

(a) any consentto the issue of the prospectus required by section 41
of this Decree from any person as an expert ; and
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(6) in the case of a prospectusissued generally, also—
©) a copy of any contract required by paragraph 14 of

Schedule4 of this Decreeto bestatedin the prospectusor, in the case
ofa contract not reduced into writing, a memorandum giving full:
particulars thereof or, if in the case of a prospectus deemed by
virtue of a certificate granted under section 40 of this Decree to
comply with the requirements ofthat Schedule a contract or a copy
thereof or a memorandum of a contract is required to be available
for inspection in connection with the application mallle under that
section tothe stock exchange, a copy or, a8 the case may be, a

- memorandumofthatcontract;and
(#) where the persons making any report required by Part IJ

of the said Schedule 4 have made therein, or without giving the
reasons have indicated therein, any such adjustments as are men-
tioned in paragraph 29 of thatSchedule,a written statement signed
by those persons setting out the adjustments and giving the reasons
therefor.

(2) The references in sub-paragraph (6) (#) of subsection (1) of this
section to the copy of a contract required thereby to be endorsed on or
attached to a copy of the prospectusshall, in the case of a contract
wholly or partly in any language otherthan English be taken as references
to a copyofa translation of the contract in English or a copy embodying
a translation in Englishoftheparts in anyother language, as the case may
be, being atranslation certified in any manneracceptable to the Registrar
to be a correct translation, and the reference toa copy of a contract
required to be available for insz-zction shall include a reference to acopy of
a translation thereof or a copy embodyinga translation of parts thereof.

. (3) Every prospectusshall, on the face ofit,—~

(a) state that a copy has been delivered for registration as required
by this section ; and ; .

(6) specify, or refer to statements included in the prospectus which
specify, any documents required by this section to be endorsed on or
attached to the copy so delivered. |

(4) The Registrar shall not register a prospectus unless he is

satisfied,— 4 .
(a) thatit is dated and signed as required bythis section, or

(b) that it has endorsed thereon or attached thereto the documents
(ifany) specified, or

(c) that the prospectus otherwise complies with the requirements
of this Decree ;

and where the Registrar refuses to register a prospectus on the ground

thatit fails to comply otherwise with the requirements of this Decree,
an appeal shall lie to the court within twenty-one days after notification

of the refusal by the Registrar, and the decision of the court shall be

final.

(5) If a prospectusis issued without a copy thereof being delivered
under this section to the Registrar or without the copy so delivered
having endorsed thereon orattached thereto the required documents,the

‘company, and every person whois knowingly a party to the issue of the
prospectus,shall be liable to a fine not exceedingfive pounds for every
day from the date of the issue of the prospectus until a copy thereofis
so delivered with the required documents endorsed thereon or attached

thereto. :

Schedule 4.
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43.—(1) A companylimited by shares or a company limited by
guarantee and having a share capital shall not previously to the statutory
meeting vary the terms of a contract referred to in the prospectus, or
statement in lieu of prospectus, except subject to the approval of the
Statutory meeting.

(2) This section shall not apply to a private company.

44,—(1) Subject to the provisions ofthis section, where aprospectus
invites persons to subscribe for shares in or debentures of a company,
the following persons shall be liable to pay compensation to all persons
who subscribe for shares or debentures on the faith of the prospectus for
the loss or damage they may have sustained by reason of any untrue
statement included therein, that is to say :—

(a) every person whois a director of the companyat the time of the
issue of the prospectus ;

(6) every person who has authorised himself to be named and is
namedin the prospectus as a director or as having agreed to become a
director either immediately or after an interval of time ;

(c) everyperson being a promoter of the company; and

(d) every, person who has authorised the issue of the prospectus :

Providedthat where, under section 41 of this Decree, the consent of
a person is required to the issue of a prospectus and he has given that
consent, he shall not by reason of his having given it be liable under
this subsection as aperson who has.authorised the issue of the prospectus
except in respect of an untrue statement purporting to be made by him
as an expert.

(2) No person shall be liable under subsection (1) of this section
if he proves

(a) that, having consented to become a director of the company,
he withdrew his consent before the issue of the prospectus, and that
it was issued without his authority or consent ; or

(6) that the prospectus was iss1ed without his knowledge or consent,
and that on becoming awareofits issue he forthwith gave reasonable
public notice that it was issued without his knowledge or consent;
or

{c) that, after the issue of the prospectus and before allotment
thereunder, he on becoming aware of any untrue statement therein,
withdrew his consent thereto and gave reasonable public notice of
the withdrawal and of the reason therefor ; or

(d) that— .
() as regards every untrue statement“not purporting to be made

on the authority of an expert or of a public official document or
statement, he had reasonable ground to believe, arid did up to the
time of the allotment of the shares or debentures, as the case may
be, believe, that the statement was true ; and

(i) as regards every untrue statement purporting to be a state-
ment by an expert ur contained in what purports to be a copy of
or extract from a report or valuation of an expert, it fairly re-
presented the statement, or was a correct and fair copy of or
extract from the report or valuation, and he had reasonable
groundto believe anddid up tothe time ofthe issueofthe prospectus
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believe that the person. making the statement was competent to
make it and that person hadgiventhe consent required by section 41
of this Decree to the issue of the prospectus and had not withdrawn
that consent before delivery of a copy of the prospectus for
registration or, to the defendant’s knowledge, before allotment

| NG)aoregeeds a “to be
i) as regards every untrue statement purporting to be a

statement made by an official person or contained in what purports
to be a copy ofor extract from a publicofficial document, it was a
correct and fair representation of the statement or copy of or
extract from thedocument: —

Provided that this subsection shall not apply in the case of a person
liable, by reason of his having given a consent required of him by the
said section 41, as a person who has authorised the issue of a prospectus
in respectofanuntruestatementpurportingtobemadebyhimasan expert.

(3) A person who, apart from this subsection would under sub-
section (1) of this section be liable, by reason of his having given a
consent required of him by section 41 of this Decreeas a person who
has authorised the issue ofa prospectus in respect ofan untrue statement
purporting to be made by him as an expert shall not be so liable if
he proves— o

(a) that, having given his consent under the said section 41 to
the issue of the prospectus, he withdrew it in writing before delivery
of a copyof the prospectus for registration ; or

(6) that after delivery of a copy of the prospectus for registration
and before allotment thereunder, he, on becoming aware of the
untrue statement, withdrew his consent in writing and gave reasonable
public notice of the withdrawal, and of the reason therefor : or

(c) that he was competent to make the statement and that he had
reasonable groundto believe and did up to the time of the allotment
of the shares or debentures, as the case may be, believe that the
statement was true. Se
x Meesiie the ‘ '
@) the prospectus contains ame of a person as a director 0:

the company, or as having agreed to becomea director thereof, and
he has not consented to become director, or has withdrawn his
consent before the issue of the prospectus, and has not authorised
or consented to the issue thereof; or ==

(6) the consent of a person is required under section 41 of this
Decree to the issue of the prospectus andheeither has not given the
consent or has withdrawn it before the issue of the p ;

the directors of the company, except any without whose knowledge
or consent the prospectus was issued, and any other person who
authorised the issue thereof shall be liable to indemnify the person
named as pforesaid Orwhose consent was required as aforeesid,a the
casemay be, against damages, costs and expenses to which he may
be made liable by reason of his name having been inserted in the
prospectus or of the inclusion thereinof a statement purporting to be
made by him as an expert, as the case may be, or in defending himself
against any action or legal proceeding brought against him in respect

Provided that a pereon shall not be deemed for the purpose of this
subsection to have authorised the issue of a prospectus by reason only of
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his having given the consent required by section 41 of this Decree to the
inclusion therein of a statement purporting to be made by him as an
expert.

(5) For the purposes ofthis section—
(a) “promoter” means a promoter who was a party to the pre-

paration of the prospectus, or of the portion thereof containing the

untrue statement, but does not include any person by reason of his
acting in a professional capacity for persons engaged in procuring
the formation’of the company; and

(@) “expert” has the same meaning as in section 41 of this Decree.

45.—(1) Where a prospectus issued after the commencementof
this Decree includes any untrue statement, any person who authorised
the issue of the prospectus shall be liable—

(a) on conviction in the High Court to imprisonment for a term
not exceeding two years, or to a fine not exceeding five hundred
pounds, or te both ; or

(6) on summary conviction, to imprisonment for a term not
exceeding three months, or to a fine not exceeding one hundred
pounds, or to both ;

unless he proves either that the statement was immaterial or that he
had reasonable ground to believe and did, up to the time of the issue
of the prospectus, believe that the statement was true.

(2) A person shall not be deemed for the purposes of this section
to have authorised the issue of a prospectus by resson only of his having
given the consent required by section 41 of this Decree to the inclusion
therein of a statement purporting to be made by him as an expert.

46.—(1) Where a companyallots or agrees to allot any shares in
or debentures of the company with a view to all or any of those shares
or debentures being offered for sale to the public, any document by
which the offer for sale to the public is made shall for all purposes be
deemed to be a prospectus issued by the company, and all enactments
and rules of law as to the statements in and omissions from prospectuses,
or otherwise relating to prospectuses, shall apply and haveeffect accord-
ingly, as if the shares or debentures had been offered to the public for
subscription and as if persons accepting the offer in respect of any.shares
or debentures were subscribers for those shares or debentures, but
without prejudice to the liability, if any, of the persons by whom the
offer is made, in respect of mis-statements contained in the document
or otherwise in respect thereof.

(2) For the purposes of this Decree,it shall, unless the contrary is»
proved, be evidence that an allotment of, or an agreement to allot,
shares or debentures was made with a view to the shares or debentures
being offered for sale to the publicif it is shown—

(a) that an offer of the shares or debentures or of any of them for
sale to the public was made within six months after the allotment
or agreementto allot ; or

(6) that at the date whenthe offer was made the whole considera-
tion to be received by the company in respect of the shares or deben-
tures had not been su received.

(3) Section39ofthisDecreeasapplied bythis sectionshall haveeffect
as if it required a prospectus to state in addition to the matters required
by that section to be stated in a prospectus—
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(a) the net amountofthe consideration received or to be received
by the companyin respect of the shares or debentures to which the
offer relates ; and ,

(6) the place and time at which the contract under which the said
shares er debentures have beenorare to be allotted may be inspected ;

and section 42 ofthis Decree as applied by this section shall have effect as
though the persons making the offer were persons named in a pros-
pectus as directors of a company.

(4) Where a person making an offer to which this section relates
is a companyora firm,it shall be sufficient if the document aforesaid is
signed onbehalf of the companyorfirmby two directors of the company
or not less than half of the partners, as the case may be, and any such
director or partner may sign by his agent authorised in writing.

47. Tor the purposes of the foregoing provisions of this Part of
this Decree— —-
: (a) astatementincludedin aprospectus shall be deemed to beuntrue
~ if it is misleading in the form and context in whichit is included ; and

(6) a statement shall be deemed to be included in a prospectus if
it is contained therein or in any report or memorandum appearing
on the facethereof or by reference incorporated or issued therewith.

Allotment

48.~(1) No allotment shall be made of any -share capital of a
company offered to the public for subscription unless the amount
stated in the p tus as the minimum amount which, in the opinion
of the directors, is required to be raised by the issueof share capital
in order to provide for the matters specified in paragraph 4 of Schedule
4 of this Decree has been subscribed, and the sum payable on application
for the amountso stated has been paid to and received by the company.

(2) For the purposes of subsection (1) of this section, a sum shall
be deemedto have been paid to and received by the companyif a cheque
for that sum has been received in good faith by the company and the
directors of the company have noreason for suspecting that the cheque
will not be paid.

(3) ‘The amount so stated in the prospectus shall be reckoned
exclusively of any amount payable otherwise than in cash and is in this
Decree referred to as “the minimum subscription”.

(4) The amount payable on application on each share shall not be
less than five per cent ofthe nominal amountofthe share.

(5) If the conditions aforesaid have not been complied with on the
expiration of forty days after thefirst issue of the prospectus, all money
received from applicants for shares shalt be forthwith repaid to them
without interest, and, if any such moneyis not so repaid within forty-
eight days after the issue of the prospectus, the directors of the company
shalljointlyandseverallybeliableto repay that money with interest at the
rate of five per cent per annum from the expiration of the forty-eighth
day :

Provided that a director shall not be liable if he preves that the
default in the repayment of the money was not due to any misconduct
or negligence on his part.

(6) Any condition requiring or binding any applicant for shares to
waive compliance with any requirementofthis section shall be void.

Interpre-
tation a8 to
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. (7) This section, except subsection (4) thereof, shall not apply to
any allotmentofshares subsequentto thefirst allotment of shares offered
to the public for subscription.

49.—-(1) A company having a share capital which does not issue a
prospectus on or with reference to its formation, or which has issued
such a prospectus but has not proceededto allot any of the shares offered
to the public for subscription, shall not allot any of its shares or deben-
tures unless at least three days before the first allotment ofeither shares
or debentures there has been delivered to the Registrar for registration
a statement in lieu of prospectus signed by every person who is named
therein as a director or a proposed director ofthe companyor byhis agent
authorised in writing, in the form and containing the particulars set out
in Part I of Schedule 5 of this Decree and, in the cases mentioned in Part
II of that Schedule, setting out the reports specified therein, and the said
Parts I and’II shall have effect subject to the provisions contained in
Part III ofthat Schedule.

(2) Every statementin lieu of prospectus delivered under subsection
(1) of this section shall, where the persons making any such statement as
aforesaid have madetherein or have, without giving the reasons, indicated
therein any such adjustments as are mentioned in paragraph 5 ofthe said
Schedule 5 have endorsed thereon or attached thereto a written state-
ment signed by those personssetting out the adjustments and giving the

&reasons therefor.

(3) This section shall not apply to a private company.

(4) If a company acts in contravention of subsection (1) or (2) of
this section, the company and every director of the company who know-
ingly and wilfully authorises or permits the contravention shall be liable
to a fine not exceeding one hundred pounds. 2

(S) Where a statement in lieu of prospectus delivered to the
Registrar under subsection (1) of this section includes any untrue
statement, any person whoauthorised the delivery ofthe statementin liew
of prospectusfor registration shall be liable—

(a) on conviction in the High Court to imprisonment for a term not
exceeding two years or to a fine not exceeding five hundred pounds,
or to both; or

(6) on summary conviction, to imprisonment for a term not ex-
ceeding three months orto a fine not exceeding one hundred pounds,
or to both ;

unless he proves either that the untrue statement was immaterial or that
he had reasonable ground to believe and did up to the time of the
delivery for registration of the statement in lieu of prospectus believe
that the untrue statement was true.

(6) For the purposes of this section—
(a) a statement included in a statement in lieu of prospectus shall

be deemedto be untrueif it is misleading in the form and context in
which it is included ; and

(6) a statementshall be deemedto be includedin a statementin lieu
of prospectusif it is contained therein or in any report or memoran-
um _appearing on the face thereof or by reference incorporated

erein.
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50.—{1) An allotment made by a company to an applicant in
contravention ofthe provisions of sections 48 and 49.of this Decree shall
be voidable at the instance of the applicant within one month after the
holding of the statutory meeting of the company and not later, or in

_ any case where the companyis not required to hold a statutory meeting,
or where theallotmentis made afterthe holding ofthe statutory meeting,
within one month after the date of the allotment, and not later, and
theallotmentshall be sovoidable notwithstanding that the company is in
course of being wound up.

(2) Ifany director of a company knowingly contravenes, or permits
or authorises the contravention of,—any- of the provisions of the
sections mentioned insubsection (1) of.this section, with respect to allot-
ment, he shall be liable to compensate the company and theallottee
respectively for any loss, damages or costs which the company or the
allottee may have sustained or incurred thereby:

Provided that proceedings to recover any such loss, damages, or
costs shall not be commenced after the expiration of two years from
the date ofthe allotment.

$1.—(1) No allotment shall be made ofany shares in ordebentures
of a company in pursuance of a prospectus issued generally and no
proceedings shall be taken on applications made in pursuance of a
prospectus so issued, until the beginning of the third day after that on
which the Prospectus is first so issued such latertime (if any) as may

specified in the prospectus ; and in this Decree the beginning of the
said third day or such later time as aforesaid is hereaftervoferred to as
“the time of the opening of the subscription lists”.

(2) In subsection (1) of this section the reference to the day on
which the prospectus is first issued generally shall be construed as
Feferring to the day on which it is first so issued as a newspaper ad-
vertisement:

Provided that, if it is not so issued as a newspaper advertisement
before the third day after that on which it is first s0 issued in any other
manner, the said reference shall be construed as referring to the day on
which it is first so issued in any manner.

(3) The validity of an allotment shall not be affected by any
contravention ofthe foregoing provisionsofthis section but, in the event
ofany such contravention, the company and every officer ofthe company
who is in default shall be liable to a fine of five hundred pounds.

(4) In the application of this section to a prospectus offering
shares or debentures for sale, the foregoing subsections shall have
effect with the substitution of references to sale for references to allot-
ment, and with the substitution for the reference to the company and
every officer of the company who is in default, of a reference to any
person by or through whom theoffer is made and who knowingly and
wilfully authorises or permits the contravention.

(5) An application for shares in or debentures of a company which
is made in pursuance of a prospectus issued generally shall not be
revocable until after the expiration of the third day after the time of the
opening of the subscription lists, or the giving before the expiration
of the said third day, by some person responsible under section 44 of
this Decree for the prospectus, ofa public notice having the effect under
that section of excluding or limiting the responsibility of the person
giving it.
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(6) In reckoning for the purposes of this and the next succeeding

section the third day after another day, any intervening day which is a
Saturday or Sunday or which is a public holiday in any part of Nigeria
shall be disregarded, and if the third day (as so reckoned) is itself a

Saturday or Sundayor such a public holiday there shall for the said pur-

poses be substituted thefirst day thereafter which is none of them.
(7) This section shall not apply in relation to a prospectus to

which paragraph (a) or (4) of subsection (2) of section 40 of this Decree
applies.

52.—({1) Where a prospectus, whether issued generally or not,
states that application has been or will be made for permission for the
shares or debentures offered thereby to be dealt in on any recognised

stock exchange, any allotment made on an application in pursuance of
the prospectus shall, whenever made, be void if the permission has not

been applied for beforethe third day after thefirst issue of the prospectus
or if the permission has been refused before the expiration of three
weeks from the date of the closing of the subscription lists or such

longer period not exceeding six weeks as may, within the said three

weeks, be notified to the applicant for permission by or on behalf of
the stock exchange.

(2) Where permission for such dealing as aforesaid has not been
applied for or if-applied for has been refused, the company shall forth-

with repay withoutinterest all money received from applicants in pursu-
ance ofthe prospectus, and, ifany such moneyis not repaid within eight
days after the company becomes liable to repay it, the directors of the
company shall be jointly and severally liable to repay that money with
jnterest at the rate of five per cent per annum from the expiration of

the eighth day:
Provided that a director shall not be liable if he proves that the

default in the repayment of the money was not due to any misconduct

or negligence on his part.
(3) All moneys received as aforesaid shall be kept in a separate

bank account so long as the company may become liable to repay it
under subsection (2) ofthis section ; and if default is made in complying
with this subsection, the company andevery officer of the company who

is in default shall be liable to a fine not exceeding five hundred pounds.
(4) Any condition requiring or binding any applicant for shares

or debentures to waive compliance with any requirement ofthis section
shall be void.

(5) For the purposesofthis section, permission shall not be deem-
ed to be refusedif it is intimated that the application for it, though not
at present granted, will be given further consideration.

(6) This section shall have effect
(a) in relation to any shares or debentures agreed to be taken by

a person underwriting an offer thereof by a prospectus as if he had
applied therefor in pursuance of the prospectus ; and

(6) in relation to a prospectus offering shares for sale with the
following modifications,that is to say—

(i) references to sale shall be substituted for references to
allotment;

(i) the persons by whom theoffer is made and not the company,
shall be liable under subsection (2) of this section to repay money
received from applicants, and references to the company’sliability
underthat subsection shall be construed accordingly ; and
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(iit) for the reference in subsection (3) of this section to the
company andevery officer of the company whois in defaultthere
shall be substituted a reference to anyperson by or through whom
the offer is made and who knowingly and wilfully authorises or
permits the default. -

53.—({1) Whenever a company limited by shares or a company
limited by guarantee and. having a sharecapital makes anyallotment of
its shares, the companyshall within one month thereafter deliver to the
Registrar forregistration—

(a) a return of the allotments, stating the number and nominal
amountofthe shares comprised in the allotment, the names, addresses
and description of the allottees, and the amount, if any, paid or due
andpayableoneachshare;and

(b) in the case of shares allotted as fully or partly paid up otherwise
than in cash, 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, and 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. .

(2) Where a contract is not reduced to writing and it is one within
subsection (1) (0) of this section, the company shall within one month
after the allotmentdeliver to the Registrar for registration the prescribed
particularsofthe contract stamped withthesamestamp duty aswould have
been payableif the contract had been reduced to writing, and those parti-
culars shall be deemed to be an instrument within the meaning of the
Stamp Duties Act which, immediately before the creation of States, was
in force in the then Federal territory; and the Registrar may, as a
condition offiling the particulars, require that the duty payable thereon
be certified under section 18 of that Act.

(3) If default is made in complying with this section, every officer
of the company whois in default shall be liable to a fine not exceeding
fifty pounds for every day during which the default continues :

Provided that, in case of default in delivering to the Registrar
within one month after the allotment any document required 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 satisfied that
the omission to deliver the document was accidental or due to inadver-
tence or that itis just and equitable to grant relief, may make an
order extending the time for the delivery of the document for such
period as the court may think proper.

Commissions and Discounts, etc.

$4.—(1) It shall be lawful for a company to pay a commission to
any person in consideration of his subscribing or agreeing to sub-
scribe, whether absolutely or conditionally, for any shares in the company
or procuring or agreeing to procure subscription, whether absolute or
conditional, for any shares in the company if-—

(a) the payment of the commission is authorised by the articles ;
and |
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(b) the commission paid or agreed to be paid does not exceed ten
per cent of the price at which the shares are issued or the amount or

rate authorised by the articles, whichever is the less ; and

(c) the amountor 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
(i) in the case of shares not offered to the public for subscrip-

tion, disclosed in the statementin lieu of prospectus, or in a state-

ment in the prescribed form signed in like manner as a statementin

lieu of prospectus, and delivered before the payment of the

commission to the Registrar for registration, and, where a circular

or notice, not being a prospectusinviting 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 commis-

sion to subscribe absolutely is disclosed in manner aforesaid.

(2) Save as provided in subsection (1) of this section, nocompany

shall apply anyofits shares or capital money either directly or indirectly
in payment of any commission, discount or allowance to any person in

consideration of his subscribing or agreeing to subscribe, whether

absolutely or conditionally, for any shares in the company,or procuring

or agreeing to procure subscriptions, whether absolute or conditional,

for any shares in the company, whether the shares or capital moneyare

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 moneyis paid out of the nominal

purchase moneyorcontractprice, or otherwise.

(3) Nothing in this section shall affect the power of any company

to pay such brokerage as it has heretofore been lawful for a company to

pay. .

(4) A vendor to, promoter of, or other person who receives pay-

ment in money or shares from, a company shall have and shall be
deemed always to have had power to apply any part of the money or

shares so receivedin payment of any commission, the payment of which,

if made directly by the company, would have been legal under this

section. ;
(3) If default is made in complying with the provisions of this

section relating to the delivery to the Registrar of the statement in the

prescribed form, the company and every officer of the company whois in

default shall beliable to a fine of twenty-five pounds.

55.—{1) Subject to the provisions of this section, it shall not be

lawfulfora companyto give,whetherdirectlyor indirectly, andwhetherby

means of a loan, guarantee, the provision of security or otherwise, any

financial assistance for the purpose of or in connection with a purchase

or subscription made or to be made by any personofor for any shares in

the company, or where the companyis a subsidiary company,in its hold-

ing company.

(2) 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 ;
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» {b) .the provision by a company, in accordance with-any scheme
for the time being in force, of money for the purchase of, or sub-
scription for, fully-paid sharesin.the companyor its holding company,
being apurchase or subscription by trustees of or for shares to be
held by or for the benefit of employees of the company,. including
any directorholding a salaried employmentoroffice in the company ;

(c) the making by a companyofloans to persons, other than. direc-
tors, bonafide in the employmentofthe company with a view to enabl-

_ ing those persons to purchase or subscribe for fully-paid shares in the
company orits holding company, to:be held by themselves by way

__ Of beneficial ownership. ~ 7 ae
(3) If a companyacts in contravention of this section, the com-

pany and every officer of the company whois in default shall be liable
_ to a fine not exceeding one hundred pounds.—

“Offer of Shares and Debentures to the Public
56.—(1) References in this Decree to offering shares or debentures

to the public shall, unless the contraryintention is therein expressed,
be construed as including references to offering them to any section of
the public whether selected as. members or as debenture holders of the
company concerned or as clients ofthe person issuing the prospectus
or in any other manner; and references in this Decree or in a company’s
articles toinvitations to thepublic to subscribe for shares or debentures
shall, save as aforesaid, be similarly construed.

(2) Nothing insubsection (1) ofthis section shall be construed as
requiring anyoffer or invitation to be treated as made to the publicif it
can properly be regardedin all the circumstances, as not being calculated
to result, directly or indirectly, in the shares or debentures becoming
available for subscription or purchase by persons other than those
receiving the offer or the invitation, or otherwise as being a domestic
concern of the persons making and receivingit, and in particular—

(a) aprovision in acompany’s articles prohibiting invitations to the
public to subscribe for shares or debentures sliall not be construed as
prohibiting the making to members.or debenture holders of an invita-
tion which may properly be regarded.as not being calculated to result
as aforesaid ; and i

(8) the provisions of this Decree relating to private companies shall
be construed accordingly.

Shares issued at Premium and Discount, andRedeemablePreference Shares.
‘ §9.—(1) Where a companyissues shares at a premium, whether
for cash or otherwise, 2 sum equal to the aggregate amount or value of

the premiums on those shares shall be transferred to an account, to be
called “the share premium account”, and the provisions of this Decree
relating to the reduction of the share capital of a companyshall, except
as provided in this section, apply as if the share premium account were
paid up share capital ofthe company. |

(2) Anything to the contrary in subsection (1) of this section
notwithstanding, the share premium account may be applied by the
company in paying up unissued shares of the company to be issued

to members of the companyas fully paid bonus shares, in writing off—

(a) the preliminary expenses of the company ; or
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(6) the expenses of, or the commission paid or discount allowed
on, any issue of shares or debentures of the company;

or in providing for the premium payable on redemption of any redeem-
able preference shares or of any debentures of the company.

(3) Where a companyhas before the commencementofthis Decree
issued any shares at a premium, this section shall apply as if the shares
had been issued after the commencementofthis Decree :

- Provided that any part of the premiurns which has been so applied
that it does not at the commencement of this Decree form an identifiable
part of the company’s reserves within the meaning of Schedule 8
ofthis Decree shall be disregarded in determining the sum to be included
in the share premium account,

58.—(1) Subject to the provisions of this section, it shall be law-
ful for a companyto issue at a discount shares in the companyofa class
already issued :

Provided that—

(a) the issue of the shares at a discount is authorised by resolution
passed in general meeting of the company, and thereafter is sanctioned
by the court ;

(6) the resolution specifies the maximum rate of discount at
which the shares are to be issued;

(ce) not less than one year has, at the date of the issue, elapsed
since the date on which the company was entitled to commence _
business ; and

(d) the shares to be issued at a discount are issued within one
month after the date on which the isstie is sanctioned by the court

_ or within such extended time as the court may allow.

(2) Where a company has passed a resolution authorising the
issue of shares at a discount, it may apply to the court for an order
sanctioning the issue, and on any such application the court, having
regard to all the circumstances of the case if it thinks fit so to do and
on such terms and conditions as it may impose, may make an order
sanctioning the issue.

(3) Every prospectus relating to the issue of the shares shall
contain particulars of the discount allowed on the issue of the shares
or of so much of that discount as has not been written off at the date of
the issue of the prospectus.

(4) If default is made in complying with subsection (3) of this
section, the company and every officer of the company whois in default
shall be liable to a fine of five pounds for every day during which the
default continues.

59.—(1) Subject to the provisions of this section, a company
limited by shares may, if so authorised by its articles, issue preference
shares which are, or at the option of the companyareto beliable, to be
redeemed:

Provided that—

(a) the shares shall not be redeemed unless they are fully paid,
and redemption shall be made only out of—
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(#)_ profits of the company which would otherwise be available
for dividend, or . SO

(#) the proceeds ofa fresh issue of shares made for the purposes
_ of the redemption; |
(0) . 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;

(c) 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 fund”, a sum equal to the

‘nominal amount of the shares redeemed, and the provisions of this
Decree relating to the reduction of the share capital of acompanyshall,
except as provided in this section, apply as if the capital redemption
reserve fund were paid-up sharecapital of the company.

(2) Likewise subject to the provisions of this section, the redemp-
tion of preference shares thereunder may be effected on such terms
and in such manner as are provided by the articles of the company.

(3) The redemption of preference shares under this section by
a companyshall not be taken as reducing the amountof the company’s
authorised share capital.

(4) Where in pursuance of this section a company has redeemed
or is about to redeem any preference shares, it shall have power to
issue shares up to the nominal amount of the shares redeemed or to be
redeemed as if those shares had never been issued, and accordingly the
share capital of the company shall not, for the purposes of any enact-
ments relating to stamp duty, be deemed to be increased by theissue
of shares in pursuanceof this subsection:

Provided that, where new shares are issued before the redemption
of the old shares, the new shares shall not, so far as relates to stamp duty,
be deemed to have been issued in pursuance of this subsection unless the
old shares are redeemed within one month after the issue of the new
shares. 4

(5) The capital redemption reserve fund may, notwithstanding
anything in this section, be applied by the company in paying up
unissued shares of the companyto be issued to members of the company
as fully paid bonus shares.

Miscellaneous Provisions as to Share Capital

60. To the extent to which it is so authorised by its articles,
acompany may— 7

(a) make arrangements on the issue of shares for a difference be-
tween the shareholders in the amounts and times of payment of
calls on their shares ;

(6) 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 ;

{c) pay dividend in proportion to the amount paid up on each
share where a larger amount is paid up on someshares than on others,

61. A limited company may by. special resolution determine
that any portion ofits share capital which has not been already called
up shall not be capable of being called up except in the event and for
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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 aforesaid.

62.—(1) Where a company limited by shares or a company
limited by guarantee and having a share capital, is so authorised byits
articles, it may in general meeting and not otherwise, alter the condi-
tions of its memorandum to the following extent, that is to say, it may—-

(a) increase its share capital by new shares of such amountas it
thinks expedient;

(6) consolidate and divide all or any of its share capital into
shares of larger amountthanitsexisting shares; __

(c) convert all or anyof its paid-up shares into stock, and recon-
vert that stock into paid-up shares of any denomination;

(d) subdivide its shares, or any of them, into shares of smaller
amount than is fixed by the memorandum, so however, that in the
subdivision the proportion between the amount paid and the amount,
if any, 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 ;

fe) cancel shares which, at the date of the passing of the resolu-
tion in that behalf, have not been taken or agreed to be taken by any
person, and diminish the amountofits share capital by the amount
of the shares so cancelled.

2) Cancellation of shares made in pursuance ofthissection shall
not be deemed to be a reduction of share capital within the meaning
of this Decree.

63.—({1) Ifa company having a share capital has—

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

(6) converted any shares into stock ; or

{c) re-converted stock into shares ; or

(d) subdivided its shares or anyofthem ; or

(e) redeemed any redeemable preference shares ; or

(f} cancelled any shares, otherwise than in connection with a re-
duction of share capital under section 68 of this Decree ;

it shall within one monthafter so doing give notice thereof to the Regis-
trar specifying, as the case may be, the shares consolidated, divided,
converted, sub-divided, redeemed or cancelled, or the stock re-converted,

(2) If default is made in complying with this section, the company
and everyofficer of the company whois in default shall be liable to a
fine of five pounds fur every day during which the default continues.

64.—(1) Where a company havingashare capital, whether or not the
shares have been converted into stock, has increased its share capital
beyond the registered capital, it shall, within fifteen days after the pass-
ing of the resolution authorising the increase, give to the Registrar
notice of the increase, and the Registrar shall record the increase.
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_ (2) The notice to be given underthis section shall include any par-
ticulars prescribed with respect to the classes of shares affected: and
the conditions subject to which.the new shares have been or are to be
issued ; and the notice shall be accompanied by a printed copyof the
resolution authorising the increase.

- (3)... If default ismade in complying with this section, the company
and every officer ofthe company whois in defaultshall beliable to a fine
of fivepoundsfor every day during which the default continues.

' 65. If an unlimited company having a share capital resolves to
be registered as a limited company under this Decree, it may—

(a) increase the nominal amountofits share capital by increasing
_ the nominalainountof each ofits shares, but subject to the condition

that no part of the increased capital shall be capable of being called up
except in the event and for the purposes of the company being wound
“Ups. . , 1 \

(b) provide that a specified portion of its uncalled share capital
shall not be capable of being called. up except in theevent and for the
purposes of the company being wound up. '

66. Where any shares of a company are issued for the purpose
of raising money to defray the expenses of the construction of any. works
or buildings or the provision of any plant which cannot be made pro-
fitable for a lengthened period, the company may pay interest on so
much ofthat share capital as is for the time being paid up for theperiod
and subject to the conditions andrestrictions in this section mentioned,
and may charge the sameto capital as part ofthe cost of construction
of the work or building, or the provision of plant :

Provided that— se

(2) no such payment shall be made unless it is authorised by
thearticles or by special resolution ; _

(6) no such payment, whether authorised by the articles or by
special resolution shall be made without the previous sanction of the
Registrar given after approval by. the Attorney-General of the

~ Federation ; .

(c) before sanctioning any such payment the Registrar may, at
the expense of the company, appoint a person to inquire and report
to him as to the circumstances of the case, and may, before making the
appointment, require the companyto give security for the payment
of the costs of the inquiry ;

(d) the payment shall be made only for such period as may be
determined by the Registrar which ‘shall in no case extend beyond
the close of the half year next after:the half year during which the
works or buildings have been actually completed or the plant
provided; boos

‘(e) the rate of-interest shall be such rate as may for the time being
be prescribed by the Commissioner in no case in excess of six
per cent per annum ; cos

' (f) the paymentof the interest shall not operate as a reduction of
the amountpaid up on the shares in respect of whichit is paid.
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Reduction of Share Capital
_ 67.—(1) Saveto the extent authorised by this Decree, a company
limited. by shares, orif it is limited by guarantee having a sharecapital,
shall not reduceits issued share capital.

(2) For the purposes of this and other sections relating to reduc-
tion of share capital, any issue of share capital includes the share
premium account and any capital redemption reserve account of a
company, and “‘issued share capital” shall be construed accordingly.

68. Subject to confirmation by the court, a company limited by
shares or a company limited by guarantee and having a share capital
may, if so authorised by its articles, by special resolution (hereafter
in this Decree referred to as a “resolution for reducing share capital’)
reduce its share capital in any way, and in particular, without prejudice
to the generality of the foregoing pdwer, the company may—

(a) extinguish or reduce the liability on any of its shares in respect
of share capital not paid up; or

(6) with or without extinguishing or reducing liability on anyofits
shares, cancel any paid-up share capital which is lost or unrepresented
bv available assets ; or

(c) with or without extinguishing or reducing: liability on any
of its shares, pay off any paid-up share capital which is in excess of
the wants of the company;

and to any extent necessary, the company mayalter its memorandum by
reducing the amountofits share capital andof its shares accordingly.

69.—(1) If a company passes a resolution for reducing its ‘share
capital, it may apply to the court for an order confirming the reduction.

(2) Subject to the provisions of subsection (3) of this section,
where the proposed reduction of share capital involves a diminution
of liability in respect of unpaid share capital or the payment to any
shareholder of any paid-up share capital, or the court in any other
case so directs, the following provisions shall have effect, that is tosay—

(a) every creditor of the company who, atthe 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, shall be entitled to object to
the reduction ;

(4) the court shall settle a list of creditors so entitled to object,
and for that purpose shall ascertain, as far as possible without
requiring an application from any creditor, the namesof those credi-
tors and the nature and amount of their debts or claims, and may
publish 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 ;

(c) if creditor on thelist whose debt orclaim is not discharged
or has not determined does not consent to the reduction, the court
aforesaid may,if it thinks fit, dispense with the consentof that creditor,
on the company securing paymentof his debt or claim by appropriat-
ing, as the court may direct, —

4
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(‘) the full amount thereof if the company admits the debt or
claim, or, though not admittingit, is willing to provide forit ;

(ii) an amount fixed by the court after inquiry and adjudica-
tion by it in like manner as if the company were being wound up
by the court, in any case where the company does not admitit or,
as the case may be, the company is not willing to provide for the
full amount of the debt or claim, or the amount is contingent or
not ascertained. :

(3) Where a proposed reduction of share capital involves a diminu-
tion of any liability in respect of unpaid: share capital or the payment to
any shareholder of any paid-up share capital the court, having regard
toanyspecial circumstancesof the case, mayif it thinks proper so to do,
direct that subsection (2) of this section’ shall not apply as regards any
particular class or any classes of creditors.

70.—(1) The court may by order confirm the reduction of share
capital if it is satisfied that the debts or claims of creditors of the
company who undersection 69 of this Decree are entitled to object to the
reduction, have been satisfied, secured or determined or, as the case may
be, that the consent of the creditors have been duly given.

(2) Where the court makes an order under this section it may—

(a) if for any special reasons it thinks proper so to do, by the
sameor any other order direct the company, during the period therein
specified and commencing on or at any time after the date of the
order, to add to its name the words “and reduced” as the last words
of the nameofthe company; and

(4) require the company to publish in such manner as the court
directs, the reasons for the reduction and with or without such other
information in regard thereto, including causes leading to the reduction,
as the court thinks expedient so as to give proper information thereon
to the public.

(3) If a 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 nameofthe company.

71.—(1) On production to the Registrar of an order of the court
confirming the reduction of the share capital of a company, and the
delivery to him of a copy of the order and of aminute approved by the
court showing, with respect to the share capital of the company as
altered by the order, the amount of the share capital, the number of
shares into which it is to be divided, and the amount of each share,
and the amount, if any, at the date of the registration deemed to be paid

~ up on each share, the Registrar shall register the order and minute.

(2) On theregistration of the order and minute, and not before,
the resolution for reducing share capital as confirmed by the order so
registered shall take effect. 2

(3) Notice of the registration shall be published in such manner
as the court may direct, _
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(4) ‘The Registrar shall certify under his hand the registration of
the order and minute, and his certificate shall be conclusive evidence
thatall the requirements of this Decree with respect to reduction of share
capital have been complied with, and that the share capital of the com-
panyis such as is stated in the minute.

(5) The minute when registered shall be deemed to be sub-
stituted for the corresponding part of the memorandum,and shall be
valid and alterableas if it had been originally contained’ therein.

(6) ‘The substitution of any such minute as aforesaid for part of
the memorandum of the company shall be deemed to be an alteration
of the memorandum within the meaning of section 25 of this Decree.

72.—(1) In the case of a reduction of share capital, a member of
the company, past or present, shall not be liable in respect of any share
to any call or contribution exceeding in amount the difference, if any,
between the umount of the share as fixed by the minute and the amount
paid, or the reduced amount,if any, which is to be deemedto have been
paid, on the share, as the case maybe :

Providedthat, if any creditor, entitled in respect of any debt or claim
to abject to the reduction of share capital, is by reason of his ignorance
of the proceedings for reduction, or of their nature and effect with
respect to his claim, not entered on the list of creditors, and, after the
reduction, the companyis unable, within the meaning of the provisions
of this Decree with respect to winding up bythe court, to pay the amount
of his debt or claim, then—

(a) every person who was a member of the company at the date
of the registration of the order for reduction and minute,shallbe liable
te contribute for the payment of that debt or claim an amount not
exceeding the amount which he would have beenliable to contribute
if the company had commenced te be wound up on the day before
the said date ; and

(6) if the company is wound up, the court, on the application ofany
such creditor and proof of his ignorance as aforesaid may,if it thinks
fit, settle accordingly 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.

(2) Nothing in this section shall affect the rights of the contri-
buteries among themselves.

73. If any officer of the compariy—-

(a) wilfully conceals the name of any creditor entitled to object
to the reduction ; or

(6) wilfully misrepresents the nature or amount of the debt or
claim of any creditor ; or

(c) aids, abets or is privy to any such concealment or misrepre-
sentation as aforesaid,

he shall be guilty of an offence, and liable on conviction to imprisonment
for a term of two years or to a fine not exceeding two hundred pounds,
or to both.
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oo Variation ofShareholders’ Rights —
' F4—(1) If, in the case of a company the share capital of which

is divided into different classes of shares, provision is made by thememo-
randum orarticles for authorising the variation of the rights attached.
to any class of shares in the company, subject to the consentof any
specified proportion of the holders of the issued shares of that class or
the sanction of a resolution passed at.a separate meeting of the holders
of those shares, and in pursuanceofthe said provision therights attached:
to any such class ofshares are at any timevaried, the holders ofnotless in
the aggregate than fifteen per cent of theissued shares of thatclass, being
persons who did not consent to or vote in favour ofthe resolution
for the variation, may apply to the High Court to havethe variation
cancelled, and, where any such application is made, the variation shall
not have effect unless and until it is confirmed by the court aforesaid.

(2) An application to the High. Court underthis section shall,
in proper case, be made within twenty-one 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 ofthe shareholders entitled to make the
application by such one or more of their number as they may appoint
in writing for the purpose.

(3) If on any such application the High Court, after hearing the
applicant and any other persons applying to it to be heard and appearing
to be interested in the application,is satisfied that the variation would
unfairly prejudice the shareholders of the class represented by the
applicant, that Court having regard to all the circumstances of the case
may disallow the variation, and shall, if not so satisfied, confirm the
variation. a,

(4) The decision of the High Court on any’ such application
shall be final.

(5) The companyshall, within fifteen-days after the making of an
order by the High Court on an application to it under this section,
forward a copyof theorder to the Registrar of companies, and,if default
is made in complying with the provisions of this subsection, the company
and every officer of the company whois in defaultshall be liable toa fine
of five pounds for every day during which the default continues.

(6) In this section, “variation” includes abrogation, and cognate
expressions shall be construed accordingly.

Transfer of Shares, etc. andEvidence of Title, etc.

75. The shares or other interest of any member in a company
shall be personal estate, transferable in manner provided by the articles
of the company, andshall not be ofthe nature ofreal estate.

76. Each share 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 the issued shares therein of a particular class, are fully paid up
and rank pari passu for all purposes, none of those shares need there-
after have a distinguishing number solong as it remains fully paid up
and ranks pari passu for all purposes ;vith all shares of the same class
for the timebeing issued andfully paid up. Oe
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77. Notwithstanding anything in the articles of a company, it
shall not be lawful for the companyto register a transfer of shares in or
debentures of the company unless a proper instrument of transfer has
been delivered to the company:

Provided that nothing in this section shall prejudice any power of
the companyto register as shareholder or debenture holder any person
to whom the right to any shares in or debentures of the company has
been transmitted by operation of law.

78, A transfer of the share or other interest of a deceased member
of a company inade by his personal representative shall, although the
personal representative is not himself a member of the company, be as
valid as if he had been such a memberat the time ofthe execution ofthe
instrumentof transfer.

79. Onthe application of the transferor of any share or interest in a
company, the company shall enter in its register of members 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.

80.—(1) . If a company refuses to register a transfer of any shares
or debentures, the company shall, within two months after the date
on which the transfer was lodged with the company, send to the trans-
feree notice of the refusal.

(2) I€ default is made in complying with this section, the company
" and every officer of the company who is in default shall be liable to a
fine of twenty pounds,

81.—(1) The certification by a company of any instrument of
transfer of shares in or debentures of the companyshall be taken as a
fepresentation by the company to any person acting on the faith of the
certification that there have been produced to the company such docu-
ments as on the face of them showa prima facie title to the shares or
debentures in the transferor named in the instrument of transfer, but
not as a representation that the transferor has any title to the shares
or debentures,

(2) Where any person acts on thefaith of a false certification by a
company madenegligently, the company shall be underthe sameliability
to that person as if the certification had been made fraudulently.

(3) For the purposes of this section—
{a} an instrument of transfer shall be deemed to be certificated

if it bears the words “vertificate lodged” or words to thelike effect;
(6) the certification of an instrument of transfer shall be deemed

to be made by a companyif—
(¢) the person issuing the instrument is a person authorised to

issue certificated instruments of transfer on the company’s behalf,
and

(#) the certification is signed by a person authorised to certifi-
cate transfers on the company’s behalf or by any officer or servant
cither of the company or of a body corporate so authorised ;

{c) a certification shall be deemed to be signed by any person if—
(i), it purports to be authenticated by his signature or initials

(whether handwritten or not), and

i
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(#) it is not shown that the signature or initials was or were
placed there by any person other than him or a person authorised
to use the. signature or initials forthe purpose of certificating
transfers on the company’s behalf.

82.—(1) Every companyshall, within two months after the allot-
mentof any of its shares, debentures or debenture stock and within two
monthsafter the date on which a transfer of any such shares, debentures
or debenture stock is lodged with the company, complete and have
ready for delivery the certificates of all shares, the debentures and the
certificates of all debenture stock allotted or transferred, unless the con-
ditions of issue of the shares, debentures or debenture stock otherwise
provide. ’

(2) If any company on whoma notice has been served requiring
the company to make good any default in complying with the provisions
of subsection (1) of this section fails to make good the default within
ten days after the service of the notice, the court may, on the application
of the person entitled to have the certificates or the debentures delivered
to him, make an order directing the company and any officer of the
company to make good the default within such time as may be specified
in the order, and any such order may provide that all costs of and
incidental to the application shall be borne by the company or by any
officer of the companyresponsible for the default. .

(3) If default is made in complying with this section the company
and every officer of the company who ‘is in default shall be liable to a
fine offive pounds for every day during whichthedefault continues.

(4) In this section, “transfer” means a transfer duly stamped and
otherwise valid, but does not include a transfer which under this Decree
a companyis for any reasonentitled to refuse to, and does not, register.

83. A certificate, under the common seal of the company, specify-
ing any shares held by any member, shall be prima facie evidence of the
title of the memberto the shares.

84. The production to a company of any document which is
by law sufficient evidence of probateof the will, or letters of administra-
tion 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, anythingin its articles to the contrary
notwithstanding.

85.—(1) A company limited by shares, if so authorised by its
articles, may, with respect to any fully paid-up shares, issue under its
commonseal a warrant (in this Decree hereafter referred to as a “share
warrant”) stating that the bearer ofthe warrantis entitled to the shares
therein specified, and may provide, by coupons or otherwise, for the
paymentofthe future dividends on the shares included in the warrant.

(2) A share warrant shall entitle the bearer thereof to the shares
therein specified, and the shares may be transferred by delivery of the
warrant. ;

86. If any person falsely and deceitfully personates any owner of
any share or interest in any company, or of any share warrant or
coupon, issued in pursuance of this Decree, and thereby obtains or en-
deavours to obtain any such share or interest or share warrant or
coupon, or receives or endeavours to receive any money due to any
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such owner, as if the offender were the true and lawful owner, he shall
be guilty of an offence, and liable on conviction thereof to imprisonment
for a term of not less than two years or more than seven years.

Special Provisions as to Debentures

87.—{1) Every register of holders of debentures of a company
shall, except when duly closed (but subject to such reasonablerestric-
tions as the company may in general meeting impose, so that not less
than two hours in each dayshall be dllowed for inspection), be open to
the inspection of the registered holder of any such debentures or any
holder of shares in the company without fee, and of any other’ person on
paymentof a fee of oneshilling or such less sum as maybe prescribed
by the company.

(2) Any such registered holder of debentures or holder of shares as
aforesaid 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 sixpence for every hundred words required to be copied.

(3) Acopy of any trust deed for securing any issue of debentures
shall be forwarded to every holder of any such debentures at his request
on paymentin the case of a printed trust deed of the sum ofoneshilling
or such less sum as may be prescribed by the company, or, where the
trust deed has not been printed, on payment of sixpence for every hun-
dred words 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 whois in default shall
beliable to a fine not exceedingfive pounds, and in the case ofa continuing
default to a further fine of two pounds for every day during which the
default continues.

(5) Where a company is in default as aforesaid, the court
convicting 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 shall be deemed
to be duly closed in accordance with provisions containedin 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 deben-
tures or debenture stock, during such periods, not exceeding in the whole

thirty days in any year, as may be therein specified.

88.—-(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, shall be
void in so far as it would have the effect of exempting a trustee thereof
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
powers, authorities or discretions.

(2) Subsection (1) of this section shall not invalidate—
(@) any release otherwise vafidly 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—
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(‘) on the agreement thereto of a majority of not lessthan three-
fourths in value of the debenture holders present and voting in
person or, whereproxies are permitted, by proxy at a meeting
summoned for the purpose; and

(#) either with respect to specific acts or omissions or on the
trustee dying or ceasing to act. .
(3) Subsection (1) of this section shall not operate—
(a) to invalidate any provision in force at the commencementofthis

Decree in any such trust deed or contract, so long as any person then
entitled to the benefit of that provision,or afterwards given the benefit
thereof under subsection (4) of this section, remains a trustee of the
trust deed in question ; or

(5) to deprive any person of any exemption or right to be indem-
nified in respect of anything done or omitted to be done by him while
any such provision was in force.

(4) While any trustee of a trust deed remains entitledto the benefit
of a provision saved by subsection (3) of this section, the benefit of that
provision may be given— .

(a) to all trustees of the deed, present and future, or
(6) to any namedtrustees or proposed trustees thereof,

by a resolution passed by a majority of not less than three-fourths in
value of the debenture holders present in person or, where proxies are
permitted, by proxy at a meeting summonedfor the purpose in accord-
ance with the provisions of the trust deed or, if the trust deed makes no
provision for summoning meetings, a meeting summonedfor the purpose
in any manner approved by the court.

89. A condition contained in any debentures, or in any deed for
securing any debentures,shall not be invalidby reason only that thereby
the debentures are made irredeemable or redeemable only. on the

- happening of a contingency, however remote, or on the expiration of a
period, howeverlong, any rule of equity to the contrary notwithstanding.

90.—(1) Where either before or after the commencementof this
Decree a company has redeemed any debentures previously issued, then

unless—
(a) any provision, express or implied, to the contrary is contained

in the articles or in any contract entéred into by the company; or

(5) the companyhas, by passing a resolution to thateffect or bysome

other act, manifested its intention that the debentures shall be

cancelled ; .

the companyshall have, and shall bedeemed always to have had, powerto
re-issue the debentures, either by re-issuing the same debentures or by
issuing other debentures in their place. |

(2) Ona 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 Decree deposited any of its debentures to secure advances from
time to time on current accountor otherwise, the debenture shallnot 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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(4) The re-issue of a debenture or the‘issue of another debenture
in its place under the powerby this section given to or deemed to have
been possessed by, a company, whether the re-issue or issue was made
before or after the commencementofthis Decree, shall be treated as the

issue of a new debenture for the purposes of a stamp duty, butit shall
not be so treated for the purposes of any provision limiting the amount
or number of debentures to be issued :

Provided that any person lending money on the security of a
debenture re-issued underthis section which appears to be duly stamped

may give the debenture in evidence in any proceedings for enforcing
his security without payment of the stamp duty or any penalty in
respect thereof, unless he had notice or, but for his negligence, might
have discovered, that the debenture was not duly stamped, but in any
such case the company shall beliable to pay the proper stamp duty ard

penalty.
(5) Nothing in this section shall prejudice any power to issue

debentures in the place of any debentures paid off or otherwise satisfied
or extinguished which, by its debentures or the securities for the same,
is reserved to a company.

91. Acontract with a companyto take up andpay for any debentures
of the company may be enforced by an order for specific performance.

92,—(1) Where a receiver is appointed on behalf of the holders of
any debentures of a registered company secured bya floating charge, or
possession is taken by or on behalf of those debenture holders of any
property comprising in or subject to the charge, then if the companyis
not at the time in course of being wound up,.the debts which in every
winding up are under the provisions relating to preferential payments
in Part V of this Decree 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 as aforesaid in priority to any claim for principal
or interest in respect of the debentures.

(2) In the application of the aforesaid provisions relating to pre-
ferential payments,—

(a) section 297 of this Decree shall be construed as if the provision
for paymentofaccrued 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 as
aforesaid ; and

(b) the periods: of time-mentioned therein shall be reckoned from
the date of the appointmentofthe receiver or of possession being taken
as aforesaid, as the case may be, and if such date occurred before
commencement of this Decree, the provisions relating to preferential
payments which would have applied but for this Decree, shall be
deemed to remain in full force.

(3) Any payments made underthis section shall be recouped as far
as may be out of the assets of the company available for payment of
generalcreditors.
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Part III—REGISTRATION OF CHARGES

Registration of Charges with:Registrar of Companies
93. In this Part of this Decree— __

(a) “charge” includes mortgage;

(5) “‘the fixed date” means in relation to the charges specified in
paragraphs (a) to (f) inclusive of section 94 (2) of this Decree, 7th

cember 1922, that is to say the commencement of the Companies
Act of that year, and in relation to the charges specified in paragraphs
(g).to (é) inclusive of the said subsection, such date in respect of any
such paragraph or time therein, not earlier than the commencement
of this Decree, as the Commissioner mayprescribe by notice in the
Federal Gazette”.

94.—(1) Subject to the provisions of this Part of this Decree,
every charge created after the fixed date by a company, being a charge
to which this section applies, shall so far as any security on the company’s
property or undertaking is conferred thereby be void against
liquidator and any creditor of the company, unless the prescribed
particulars of the 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 Registrar for registration in the manner required by
this Decree or by any enactment hereby repealed within thirty days
after the date of its creation but without prejudice to any, contract or
obligation forrepaymentofthe moneytherebysecured, andwhen acharge
becomes void under this section the money secured thereby shall
immediately become payable.

(2) This section applies to the following charges :—
(a) a charge for the purpose of securing any issue of debentures ;
(b) a charge on uncalled share capital of the company;
(c)a charge created or evidenced by an instrument which, if

executed by an individual, would require registration as a bill ofsale ;
(a) a charge on land, wherever situate, or any interest therein, but
notincluding a rent charge or other periodical sum issuing out of
and ; —

(e) a charge on book debts of the company;
(f) a floating charge on the undertaking or property of the company;
(g) a charge on calls made but notpaid ;
(A) a charge on a ship or any share in a ship ;
(i) a chatge on goodwill, on a patent or a licence under a patent,

on a trademark or on a copyright or a licence under a copyright.

3) Where a charge affects or relates to property situated in Nigeria
and in addition to registration under subsection (1) of this section,
registration elsewhere in Nigeria is necessary to make the charge valid
or effectual, it shall, subject to this subsection be sufficient evidence
of compliance with the requirements of subsection (1) of this section,
if, instead of delivery of the original instrument creating or evidencing
the charge, thereis delivered to and received by the Registrar within
the prescribed period of thirty days, or such extended time as the
High Court may allow, a true copy of it duly certified as such by the
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secretary to the company; and a reference in any enactment to the

date of execution of an instrument for the purposes of computation
of time within which registration elsewhere is to be effected with or
without penalty, shall be construed as a reference to the date of presenta-
tion of a copy of the instrumentto the Registrar under this Decree, and
time shall be computed accordingly. If a certified copy is delivered

to the Registrar of companies under this subsection, the original ofit
shall be produced to him for inspection and comparisonif the Registrar
so requires.

(4) In the case of a charge created outof Nigeria affecting or relating
to property situate outside Nigeria, the delivery to and the receipt by
the Registrar of a copy verified in the prescribed mannerof the instru-
ment 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
instrumentitself, and thirty days after the date on which the instrument
or copy could, in due course of post, and if despatched with diligence,
have been received in Nigeria shall be substituted for thirty 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 Registrar.

(5) 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 besentfor registration under this section notwith-
standingthat further proceedings may be necessary to makethe charge
valid or effectual according to the law of the country in which the
property is situate.

(6) 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 companyshall not, for

the purposes ofthis section, be treated as a charge on those book debts,

(7) The holding of debentures entitling the holder to a charge on
land shall not, for the purposes of this section, be deemed to be an
interest in land.

(8) Wherea 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 shall, for the purposesofthis section, be sufficientif there are delivered
to or received by the Registrar, within thirty days after the execution
of the deed containing the chargeor, if there is no such deed, after the
execution of any debenturesof the series, the following particulars :—

(a) the total amount secured by the whole series ; and
(5) the dates of the resolutions authorising the issue of the series

and the date of the covering deed, if any, by which the security is
created or defined ; and

(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 of the debentures of the series :

Provided that, where more than one issue is made of debentures
in the series, there shall be sent to the Registrar for entry in the register
particulars of the date and amountof each issue, but an omission to do
this shall not affect the validity of the debentures issued.
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Lt (9) 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 debentures of the company, or
procuring or agreeing to procure subscriptions whether absolute or
conditional, for any such debentures, ‘the particulars required to be
sent for registration under this sectionshall include particulars as to
the amountor rate per cent of com aission, discount, or allowance so

paid or made,butomission to do thi shallnot affect the validity of the
debentures issued: vt

Provided that the deposit of any debentures as security for any
debt of the company shall not, for thepurposes of this subsection, be
treated as the issue of the debentures at.a discount. -

95.—(1) It shall be the duty of a company to send to the Registrar
for registration the particularsof every'charge created by thecompany
and of the issues of debentures of a seriesrequiring registration under
section 94 of this Decree, 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 some
reon other than the company, that person shall be entitled to recover

rom the company the amount of any fees properly paid by him to the
Registrar on the registration. a

(3) If any company makes default in sending to the Registrar for
registration the particulars of any charge created by the company or
of the issues of debentures of a series requiring registration as aforesaid,
then, unless the registration has been effected on the application of
some other person, the company and every officer of the company who
is in default shall be liable to a fine of fifty pounds.

96.—(1) Where a company acquires any pro which is subject
toa Maresof any such kind ts would, if fehe been created bythe
companyafter the acquisition of the property, have been required to be
registered under this Part of this Decree, the company shail 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
Registrar for registration in the manner required by this Decree within
thirty days after the date on which acquisition is completed :

Provided that, if the property is situated and the charge was created
outside Nigeria, thirty days after the date on which the copyof the
instrument could in due course of post, and if despatched with due
diligence, have been received in Nigeria shall be substituted for thirty
days after the completion of the acquisition, as the time within which
the particulars and the copy of the instrumentare to be delivered tothe _
Registrar.

(2) If default is made in complying with this section, the company
and every officer of the company whois in default shall be liable to a
fine of Sty pounds.

(3) It shall be sufficient compliance with this section in any case
affecting land registered under any enactment in a state, where the
charge is registered thereunder before the land is acquired by the
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company, if a true copy of the charge duly certified by the Registrar of
Land or Registrar of ‘Titles, as the case may be, is delivered to the
Registrar of companies within the time prescribed by this section.

97.—(1) The Registrar shall keep, with respect to each company,
a register in the prescribed form of all the charges requiring registration
under this Part of this Decree, and shall, on payment of such fee as
may be specified by regulations made by the Commissioner enter in
the register with respect to such charges the following particulars :—

(a) in the case of a charge to the benefit of which the holders ofa
series of debentures are entitled, such particulars as are specified in
section 94 (8) of this Decree;

(b) in the case of 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 ofthe acquisition of the property ;
and

(#}) the amount secured by the charge ; and

(#i) short particulars of the property ; and

(tv) the persons entitled to the charge.

(2) Where a charge is registered under this Part of this Decree,
the Registrar shall issue a registration certificate setting out the parties
to the charge, the amount thereby secured, with such other particulars
as the Registrar may consider necessary ; and the certificate shall be
conclusive evidence of due compliance with the requirementsas to regis-
tration under this Part ofthis Decree. /

(3) The register kept in pursuance of this section shall be open to
inspection by any person on payment of such fee, not exceeding one
shilling for each inspection as may bespecified by regulations made by
the Commissioner.

98.—(1) The company shall cause a copy of every certificate of
registration given under section 97 of this Decree to be endorsed on
every debentureor certificate of debenture stock which is issued by the
companyandthe paymentofwhichis secured by the charge so registered:

Provided that nothing in this subsection shall be construed as re-
quiring a company to causea certificate of registration of any charge so
given to be endorsed on any debenture or certificate of debenture stock
issued by the company before the charge was created.

(2) If anyParson knowingly and wilfully authorises or permits 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 shall, without prejudice to any otherliability, be liable to a fine not
exceeding one hundred pounds.

99. If the Registrar is satisfied with respect to any registered
charge,— r

(2) that the debt for which the charge was given has been paid or
satistied in whole or in part ; or

(6) that part of the property or undertaking charged has been
released from the charge or has ceased to form part of the company’s
property ar undertaking;
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he mayenteron the register a memorandum ofsatisfaction to the extent
necessary to give effect thereto and, where he enters a memorandum of
satisfaction he shall,if required, furnish the company with a copy of the
entry. Any such entry shall have effect, subject to the requirement of any
other enactment as to registration.

_ 100. The HighCourt, on being satisfied that the omission to
register a charge within the time required by this Decree or that the
omission or mis-statement of any particular with respect to any such
charge or in amemorandum ofsatisfaction was accidental, or due to in-
advertence or to some other sufficient cause, or is not of a nature to
prejudice the position of creditors or shareholders of the company, or
that on other groundsit isjust 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 shall be extended or, as the case may be,that the
omission or mis-statement shall berectified.

101.—(1) If any person obtains an order for the appointment of
a receiver or managerof the property of a company, or appoints such a
receiver or manager under any powers contained in any instrument, he
shall, within seven days from the date of the order or of the appointment
under the said powers, give notice of thefact to the Registrar of com-
panies, and the Registrar shall, on payment of such fee as may be
specified by regulations made under thisDecree, enter the fact in the re-
gister of charges. .

(2) Where any person appointed receiver or manager of the pro-
perty 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
Registrar notice to that effect, and the Registrar shall enter the notice
in the register of charges.

(3) If any person makes default in complying with the require-
ments of this section, he shall be liable to a fine not exceedingfive pounds
for every day during which the default. continues.

Provisions as to Company’s Register of Charges and as to
. Copies ofInstruments creating Charges

102. Every company shall cause a copy of every instrument
creating any charge requiring registration under this Part of this Decree
to be kept at the registered office of the company:

Provided that, in the case of a series of uniform debentures, a copy
of one debenture of the series shall be sufficient.

103.—(1) Every limited company shall keep at the registered
office of the company a register of charges and enter therein all charges
specifically affecting property of the company andall floating charges
on the undertaking or any property of the company, giving in each case

a short description of the property charged, the amountof the charge,
and, except in the case of securities to bearer; the names of the persons
entitled thereto. 1
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(2) If any officer of the company knowingly and wilfully autho-
rises or permits the omission of any entry required to be made in pur-
suance of this section, he shall be liable to a fine not exceeding fifty
pounds,

104.—(1) The cupuies of instruments creating any charge requiring
registration under this Part of this Decree with the Registrar of compa-
nies and the register of charges kept in pursuance of section 103 of this
Decree, shall be open during business hours (but subject to such reason-
ablerestrictions as the company in general meeting may impose, so that
not less than two hours in each day shall be allowed for inspection) to
inspection by any creditor or member of the company withoutfee, and
the register of charges shall also be open to inspection by any other per-
son on paymentof such fee, not exceeding oneshilling for each inspec-
tion, as the company mayprescribe.

(2) If inspection of copies of instruments creating charges or of
the register is refused, every officer of the company whois in default
shall be liable to a fine not exceeding two pounds for every day during
which the refusal continues.

(3) If any such refusal occurs in relation to a companyregistered in
Nigeria or, in so far as a foreign company has an established place of
business within Nigeria and an instrumentcreates a charge over anyofits
property in Nigeria and therefusalrelates to that charge, the High Court
may by order compel an immediate inspection of the copies or register.

Part IV—-MANAGEMENT AND ADMINISTRATION

Registered Office and Name

105.—(1) Every company shall on the day it commences business
or not later than fourteen days after its incorporation, whichever is the
earlier, have a registered office to which all communications and notices
may be addressed so however that a postal box address or a private
ag address shall not be accepted by the Registrar as the registered
office.

(2) Notice of the situation of the registered office, and of any change
therein shall be given within fourteen days thereof to the Registrar, who
shall record the same.

(3) If a company carries on business without complying with the
requirements of this section it and every officer thereofshall be liable to a
fine of five pounds for every day during which the companyso carries on
business. :

(4) The fact that the address of a companyis includedin its annual
return shall not be taken to satisfy the obligation imposedbythis section.

(5) Where a company incorporated before the commencementof
this Decree has provided an address not in accordance with this section
it shall within 14 days after such commencement comply with the
requirements hereof and the failure shall be an offence punishable as
prescribed by this section.

106.—{1) Every company—
(a) shall paint or affix, and keep painted oraffixed, its name on the

outside of every office or place in whichits business is carried on, in a
conspicuous position, in letters easily legible ;

(6) shall have its name engraven in legible characters onits seals ;

i
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(c) shall have its name mentioned in legible characters in all
business letters.of the company and in.all notices, advertisements, and

- otherofficial publications ofthe company, andin all bitls of exchange,

promissory notes, endorsements, cheques, and orders for money or

goodspurporting to be signed byor onbehalf of the company,and in
all bills of parcels, invoices, receipts, and letters of credit of the com-

pany. . ,

(2) If a company does notpaintoraffix, and keep painted oraffixed,
its name in manner directedby this Decree, itshall be liable to a fine |

- of five pounds for not so painting or affixing its name, and for every day
during which its name is not so kept painted or affixed, and every
director and manager of the company whoknowingly and wilfully

authorises or permits the default shall be liable to the like penalty.

(3) If a companyfails to comply with paragraph (6) or (c) of sub-
section (1) of this section the companyshall be liable to 2 fine offifty

. pounds.
» (4) Ifany officer of a company, of any person onits behalf,—

(a) uses of authorises the use of any seal purporting to be a seal of

the company whereonits nameis not so engraven as aforesaid ; or

- (®) issues or authorises the issue of any business letter of the

‘companyor 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 moneyor
goods wherein its name is not mentioned in manner aforesaid ; or

(c) issues or authorises to be issued anybill of parcels, invoice,

receipt, or letter of credit of the company, wherein its name is not

mentioned in manner aforesaid ; :
he shall beliableto a fine offifty pounds, 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 paid by the company. 7g

‘Restriction on Commencement of Business -

107.—(1) Where a company having a-share_capital has issued a

prospectus inviting the public to subscribe for its shares, the company

shall not commence any business or exercise any borrowing powers

unless— _

(a) shares held subject to the paymentofthe whole amount thereof

in cash have been allotted to an amountnotless in the whole than the

minimum subscription ; _

_(B) every director of the company has paid to the company, on each

of the shares taken or contracted to be taken by him and for which he

is liable to pay in cash a proportion equal to the proportion payable on

. application and allotted on the shares offered for public subscription ;

(c) no moneyis or may becomeliable to be repaid to applicants for

any shares or debentures whichhave been offered for public subscrip-

tion by reason of any failure to apply for or to obtain permission

for the shares or debentures to be dealt in on any stock exchange ; and

(d) there has been delivered to the Registrar for registration a

statutory declaration by the secretary or one of the directors, in the

prescribed form, that the aforesaid conditions have been complied

with. , ~‘
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(2) Where a company having a share capital has not issued a
prospectus inviting the public to subscribe for its shares, the company
shall net commence any business or exercise any borrowing powers
unless—

(a) there has been delivered to the Registrar for registration a
statement in lieu of prospectus;

(6) every director of the company has paid to the company, on
each ofthe shares taken or contracted to be taken by him and for which
heis liable to pay in cash a proportion equal to the proportion payable
on application and allotment on the shares payable in cash ; and

(ec) there has been delivered to the Registrar for registration a
statutory declaration by the secretary or one of the directors, in the
prescribed form, that paragraph (5) of this subsection has been com-
plied with.

(3) The Registrar shall, on the delivery to him of the said statutory
declaration and, in the case of a company whichis required by this section
to deliver a statement in liew of prospectus, of such a statement, certify
that the company is entitled to commence business, and that certificate
shall be conclusive evidence that the companyis so entitled.

(4) Any contract made by a company before the date at whichit is
entitled to commence business shall be provisional only, and shall not be
binding on the company until that date, and on that date it shall become
binding.

(3) Nothing in this section shall prevent the simultaneous offer
for subscription or allotment of any shares and debentures, or the
receipt of any money payable on application for debentures.

(6) If any company commences business or exercises borrowing
powers in contravention of this section, every person whois responsible
for the contravention shall, without prejudice to any other liability, be
liable to a fine offifty poundsfor every day during which the contravention
continues.

(7) Nothing in this section shall apply to a private company, or to
any foreign company which, before the commencement of Part X of
this Decree, had established a place of business in Nigeria.

Register of Members

Register of 108.—(1) Every company shall keep a register of its members
members. and enter therein the following particulars,—

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

(5) the date at which each person was entered in the register as a
member;

(c) the date at which any person ceased to be a member:

Provided that, where the company has converted any ofits shares
into stock and given notice of the conversion to the Registrar, the register
shall show the amount of stock held by each member instead of the
amount of shares and the particulars relating to shares specified in
paragraph(a) of this subsection. *

(2) The register of members shall be kept at the registered office of
the company:
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Provided that,— -

(a) if the work of making it up is done at anotheroffice of the
company, it maybe keptatthat otheroffice5and

(b) if the company arranges with some other person for the making
up ofthe register to be undertaken on behalf of the companyby that
person, it may be keptat the office of that other person at which the
work is done; : .

so, however, that the register of members shall not be kept in the case of
a companyregistered in Nigeria, at a place outside Nigeria.

(3) Every company shall send notice to the Registrar of the place
whereits register of members is kept and of any change in thatplace :

Provided that a company shall not be bound 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 existence at the commencement
ofthis Decree,at all times since then, been keptat the registered office of
the company.

(4) Where acompany makes default in complyingwith subsection (1)
of this section or makes default for fourteen days in complying with
subsection (3) of this section, the company and every officer of the
company whois in default shall be liable to a fine of five pounds.

109.—(1) Every company having more than fifty members shall,
unless the register of members is in such a form as to constitute in itself
an index, keep an index of the namesofthe members ofthe company and
shall, within fourteen days after the date on which anyalteration is made
in the register of members, make any necessary alteration in the index.

(2) The index shall in respect of each member contain a sufficient
indication to enable the account of that memberin the register to be
readily found.

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

(4) If default is made in complying with this section, the company
andevery officer of the company who is in default-shall be liable to a fine
of five pounds.

110.—{1) On the issue of a share warrant the companyshall strike
out of its register of members the name of the member then entered
therein as holding the shares specified in the warrant as if he had ceased
to be a member, and shall enter in the register the following particulars,
namely :—

(a) the fact of the issue of the warrant;

(4) a statementofthe shares included in the warrant, distinguishing
each share by its number so long as the share has a number; and

(c) the date of the issue of the warrant.

(2) The bearer of a share warrantshall, subject to the articles of the
company, be entitled, on surrendering it for cancellation, to have his
name entered as member in the register of members.
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(3) The companyshall be responsible for any loss incurred by any
person by reason of the company entering in the register the nameofa
bearer of a share warrant in respect of the shares therein specified
without the warrant being surrendered and cancelled.

(4) Until the warrant is surrendered, the particulars specified in
subsection (1) of this section shall be deemed to be the particulars
required by this Decree to be entered in the register of members, and, on
the surrender, the date of the surrender shall be entered.

(5) Subject to the provisions of this Decree, the bearer of a share
warrant may, if the articles of the company so provide, be deemed to be
a memberof the company within the meaning of this Decree, either to
the full extent or for any purposes defined in thearticles.

11]. No notice of any trust express, implied or constructive shall
be entered on the register, or be receivable by the Registrar.

112.—(1) Except when the register of members is closed under the
provisions of this Decree, the register, and index of the names, of the
members of a company shall during business hours (subject to such
reasonable restrictions as the company in general meeting may impose,
so that not less than two hours in each day beallowed for inspection) be
open to inspection by any member without charge.and by any other
person on paymentofoneshilling, or such less sum as thecompany may
prescribe, for each inspection.

(2) Any memberor other person may require a copy ofthe register,
or of any part thereof, on payment of sixpence, or such less sum as the
company may prescribe, for every hundred words orfractional part
thereof required to be copied ; and the company shall cause any copy so ~
required by any person to be sent to that person within a period often
days commencingonthe day next after the day on which the requirement
is received by the company.

(3) If any inspection required underthis section is refused or if any
copy required under this section is not sent within the proper period,
the company and every officer of the company who is in default shall be
liable in respect of each offence to a fine of two pounds.

(+) In the case of any such refusal or default, the court may by
order compel an immediate inspection of the register and index ordirect
that the copies required shall be sent to the persons requiring them.

113. Where by virtue of proviso (6) to subsection (2) of section 108
of this Decree, the register of members is kept at the office of some
person other than the company, and by reason of any default of his the
company fails to comply with subsection (3) of that section, section
109 (3) of this Decree, or section 112 or with any requirements of this
Decree as to the production of the register, that other person shall be
liable to the same penalties as if he were an officer of the company who
was in default, and the power of the court under section 112 (4) of this
Decree shall extend to the making of orders against that other person
and his officers and servants.

114. A company may, on giving notice by advertisement in some
newspapercirculating in the district in which the registered office of the
companyis situate, close the register of members for any time or times
not exceeding in the whole thirty days in each year.
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115.—(1) If—
(a) the name. of any person is, without sufficient cause, entered in or

omitted from the register of members ofa company; or

(6) default is made or unnecessary delay takes place in entering on
the register the fact of any person having ceased to be a member;

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

(2) Where an application is made under this section, the court may
refuse the application or order rectification of the register and payment
by the company of any damages sustained by the party aggrieved.

(3) On an application under this section the court may decide any
question relatingto the title ofany personwhois aparty to the application
to have his name entered in or omitted from the register, whether the
question arises between members or alleged members, or between
members or alleged members on the one hand and the company on the
other hand, and generally may decide any question necessaryor expe-
dient to be decided forrectification of the register.

(4) Inthe case of a company required bythis Decree to send alist of
its members to the Registrar of companies the court, when making an
order for rectification of the register shall, by its order, direct notice of
the rectification to be given to that Registrar.

116. The register of members shall be prima facie evidence of
matters by this Decree directed or authorised to be inserted therein.

Annual Return

117.—(1) Every company having a share capital shall, once at least
in every year,make and deliver to the Registrar a return containingwith
respect to the registered office of the company, registers of members and
debenture holders, shares and debentures, indebtedness, past and
present members and directors and secretary, the matters specified in
Part I of Schedule 6 of this Decree, and the said return shall be in the
form set out in Part II of that Schedule or as near thereto as circum-
stances admit : ,

Provided that— =

(a) a company need not make a return under this subsection either
in the year ofits incorporation or, if it is not required by section 124
of this Decree to hold an annual general meeting during the following
year, in that year ; J .

(b) where the company has converted any of its shares into stock
and given notice of the conversion to the Registrar ofcompanies, the
list referred to in paragraph 5 of Part I of the said Schedule 6 shall
state the amount of stock held by each of the existing members
instead of the amount of shares and the particulars relating to shares
required by that paragraph ;

(c) the return may, in any year, if the return for either of the two
immediately preceding years has given as at the date of that return
the full particulars required by the said paragraph 5, give only such
of the 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. -
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(2) If a company fails to comply with this section, the company
and every officer of the company who is in default shall be liable to a
fine of fifty pounds.

(3) For the purposes of this section and of Part I of Schedule 6
of this Decree “director” and “officer” respectively include any person
in accordance with whose directions or instructions the, directors of the
company are accustomedto act.

118.—(1) Every company not having a share capital shall once at
least in every calendar year make and deliver to the Registrar a return
in the forra prescribed in Schedule 7 of this Decree or as near thereto
as circumstances admit, stating—

(a) the address of the registered office of the company ;
(6) in a case in which the register of members is, under the

provisions ofthis Decree, kept elsewhere than at that office, the address
of the place whereit is kept ;

(c) in a case in which-any register of holders of debentures of the
company or any duplicate of any such register or part of any such
register is, under the provisions of this Decree, kept, elsewhere
than at the registered office of the company, the address of the place
whereit is kept;

(d) all such particulars with respect to the persons who at the
date of the return are the directors of the company and any person
who at that date is secretary of the company as are by this Decree
required to be contained with respect to directors and the secretary
respectively in the register of directors and secretaries of a company:

Provided that a company need not make a return under this
subsection either in the year of its incorporation or,if it is not required
by section 124 of this Decree to hold an annual general meeting during
the following year, in that year.

(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 chargeswhich are required to be registered
with the Registrar under this Decree.

(3) If a company fails to comply with this section, the company
and every officer of the company whois in default shall be liable to a
tine offifty pounds.

(4) For the purposes of this section, “officer” and “director”
respectively include any person in accordance with whose directions or
instructions the directors of the company are accustomedto act.

119.—(1) ‘The annual return shall be completed within forty-two-
days after the annual general meeting for the year, whether or not that
meeting is the first or only ordinary general meeting, or the first or
only general meeting, of the company in the year, and the company
shall forthwith forward to the Registrar a copy signed both bya director
and by the secretary of the company.

(2) If a company fails to comply with this section, the company
and every officer of the company whois in default shall be liable to a
fine of fifty pounds. ,

(3) For the purposes of subsection (2) of this section ‘‘officer”
includes any person in accordance with whose directions or instructions
the directors of the company are accustomedto act.
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120.—(1) Subject to the provisionsof this Decree, there shall be
annexed to the annual return— -

(a) a written copy, certified bothby a director and by the secretary

of the company to be a true copy, of every balance sheetlaid before

the company in general meeting during the period to which the
return relates (including every document required by law to be
annexed to the balance sheet); and;

(b) a copy, certified as aforesaid, of the report of the auditors on,

and of the report of the directors accompanying, each such balance
sheet ;

and where any such balance sheet or document required by law to be

annexed. thereto is in a language other than English, there shall be

annexed to that balance sheet a translation in English of the balance
sheet<or documentcertified in the prescribed manner to be a correct
translation. ,

(2) If any such balance sheet as aforesaid or document required

by law to be annexed thereto did not comply with the requirements of
the law as in force at the date of the audit with respect to theform of
balance sheets 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 sheet or document in order

to make it comply with the said requirements, and the fact that the

copy has been so amended shall be stated thereon.

(3) If a company fails to comply with this section, the company
and every officer of the company whois in default shall be liable to a

fine offifty pounds. :

(4) For the purposes of subsection (3) of this section, “officer”

includes any person in accordance with whose directions or instructions

the directors of the company are accustomed to act.

121, A private companyshall send with the annual return required
by section 117 of this Decree a certificate signed both by a director and

by the secretary of the company that the company has not, since the

date of that last return, or, in the case ofa first return, since the date of

the incorporation of the company, issued anyinvitation to the public to

subscribe for any shares or debentures of the company, and, where

the annual return discloses the fact thatthe numberof members ofthe

company exceeds fifty, also a certificate so signed that the excess

consists wholly of persons who under paragraph (6) of section 28 (1)

of this Decree are not to be included in reckoning the numberoffifty.

Meetings and Proceedings

122,—(1) Every company limited by shares and every company

limited by guarantee and having a share capital shall, within a period

of not less than one month nor more than three months from the date

at which the companyis entitled to commence business, hold a general

meeting of the members of the company (in this Dectee referred to as

“the statutory meeting”).

(2) The directors shall, at least fourteen days before the day on

which the statutory meeting is held; forward a report (in this Decree

referred to as “the statutory report”’) to ‘every member of the company:
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Provided that if the statutory report is forwarded later than is
required by this subsection, it shall, notwithstanding that fact, be
deemed to have been duly forwardedif it is so agreed byall the members
entitled to attend and vote at the statutory meeting.

(3) The statutory report shall be certified by not less than two
directors of the company andshall state—

(a) the total number of shares allotted, distinguishing shares
allotted as fully or partly paid up otherwise than in cash, and stating
in the case of shares partly paid up the extent to which they are so
paid up, and in either case the consideration for which they have
been allotted ;

(8) the total amount of cash received by the company in respect
of all the shares allotted, distinguished as aforesaid;

(c} an abstract of the receipts of the company and of the payments
made thereout, up to a date within seven days ofthe date of thereport,
exhibiting under distinctive headings the receipts of the company
from shares and debentures and other sources, the payments made
thereout, and particulars concerning the balance remaining in hand,
and an account or estimate of the’ preliminary expenses of the
company;

(d) the names, addresses and descriptions of the directors, auditors,
if any, managers, if any, and secretary of the company ; and

(e) the particulars of any contract the modification of which is
to be submitted to the meeting for its approval, together with the
particulars of the modification or proposed modification.

(4) 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, if any, of the company.

(5) The directors shall cause a copy of the statutory report,certified
as required bythis section, to be delivered to the Registrar for registration
forthwith after the sending of copies to the members of the company.

(6) 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 member
of the company during the continuanceof the statutory meeting.

(7) The members of the company present at the statutory meeting
shall be at liberty to discuss any matter relating to the formation of the
company, or arising out of the statutory report, whether previous
notice has been given or not, but no resolution of which notice has not
been given in accordance with the articles may be passed. ~

(8) The statutory meeting may adjourn from time to time, 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, ahd the adjourned meeting shall have
the same powers as an original meeting.

(9) This section shall not apply to a private company.
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123. The failure to comply with the requirementsof section 122.
of this Decree shall be an offence punishable on conviction bya fine of
fifty pounds where an officer of the companyis guilty of the failure ;.
and where a director of the company is knowingly and wilfullyguilty
ofthe failure he shall on conviction be liable to the like penalty.

124.—(1) Every companyshall in each year hold a general meeting
as its annual general meeting in addition to any other meetings in that
year, and shall specify the meeting as such in the notices calling it;
and not more than fifteen months shall elapse between the date of one
annual general meeting of a company and that of the next :

Provided that, so long as a company holds its first annual general
. meeting within eighteen months ofits incorporation, it need not hold
it in the year ofits incorporation or in the following year.

(2) If default ismadeinholdingameeting ofacompanyinaccordance
with subsection (1) of this section, the Registrar may, on the application
of any member of the company call, or direct the calling of, a general
meeting of the company and give such ancillary or consequential
directions as the Registrar thinks expedient, including directions
modifying or supplementing, in relation to the calling, holding and
conducting of the meeting, the operation of the company’s articles ;
and it is herebydeclared that the directions that may be given under
this subsection include a direction that one member of the company
present in person or by proxy shall be deemed to constitute a meeting.

(3) A general meeting held in pursuance of subsection (2) of this
section shall, subject to any directions of the Registrar, be 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 treated as the annual general meeting for the year in which it
is held unless at that meeting the company resolves that it shall be so
treated, No

(4) Where a company resolves that a meeting shall be treated as
its annual general meeting, a copy of the resolution shall, within fifteen
days after the passing thereof, be forwarded to the Registrar and
recorded by him. “

(5) If default is made in holding a meeting of the company in
accordance with subsection (1) of this section, or in complying with
any directions ofthe Registrar under subsection (2) thereof, the company
and every officer of the company whois in default shall be liable to a
fine offifty pounds, and if default is made in complying with subsection
(4) of this section, the company and every officer of the company who
is in default shall be liable to a fine of two pounds.

125.—(1) The directors of a company, notwithstanding anything
in its articles, shall, on the requisition of members of the company
holding at the date of the deposit of the requisition not less than one-
tenth of such of the paid-up capital of the company as at the date of
thedeposit carries theright ofvoting atgeneral meetingsofthe company
or, in the case of a company nothaving a share capital, members of the
company representing notless than one-tenth of the total voting rights
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of all the members having at the said date a right to vote at general
meetingsof the company, forthwith proceed duly to convene an extra-
ordinary general meeting of the company.

(2) 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,

(3) If the directors do not within twenty-one days from the date
of the deposit of the requisition proceed duly to convene a meeting,
the requisitionists, or any 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 the said date.

(4) A meeting convened under this section by the requisitionists
shall be convened in the same manner,as nearly as possible, as that
in which meetings are to be convened by directors.

(S) Any reasonable expenses incurred by the requisitionists by
reason of the failure of the directors duly to convene a meeting shall
be repaid to the requisitionists by the company, and any sum so repaid
shall be retained by the company out of any sums due or to become
due from the company by way of fees or other remuneration in respect
of their services to such of the directors as were in default.

(6) For the purposes of this section the directors shall, in the
case of a meeting at which a resolution is to be proposed as a special
resolution, be deemed not to have duly convened the meetingif they
do not give such notice thereof as is required by section 134 of this

ecree.

126.—(1) Any provision of a company’s articles shall be void in
so far as it providesfor the calling of a meeting of the company (other
than an adjourned meeting) by a shorter notice than—

(a) in the case of the annual general meeting, twenty-one days’
notice in writing ; and

(6) in the case of a meeting other than an annual general meeting
or a meeting for the passing of a special resolution, by fourteen days’
notice in writing in the case of a company other than an unlimited
company and seven days’ notice in writing in the case of an unlimited
company.

(2) Save in so far as the articles of a company make other provision
in that behalf (not being a provision avoided by the foregoing subsection)
a meeting of the company (other than an adjourned meeting) may be
called—

(a) in the case of the annual general meeting, by twenty-one days’
notice in writing ; and

(5) in the case of a meeting other than an annual general meeting
or a meeting for the passing of a special resolution, by fourteen days’
notice in writing in the case of a company other than an unlimited
company and by seven days’ notice in writing in the case of an
unlimited company.
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(3) A meeting of a company shall, notwithstanding that it is
called by shorter notice than that specified in subsection (2) ofthis
section or in the company’sarticles, as the case may be, be deemed to
have been duly calledif it is so agreed—

(a) in the case of a meeting called as the annual general meeting,
by all.the members entitled to attend and vote thereat ; and

(b) in the case of any other meeting, by.a majority in number of
the members having a tight to attend and vote at the meeting, being
a majority together holding not less than ninety-five per cent in
nominal value of the shares giving « right to attend and vote at the
meeting or, in the case of a company not having a share capital,
together representing not less than ninety-five per cent of the total
voting rights at that meeting of all the members.

127. The following provisions shall have effect in so far as the
articles of the company do not make other provision in that behalf:— -

(a) notice of the meeting of a company shall be served on every
memberof the company in the manner in which notices are required
to be served by Table A, and for the purpose of this paragraph the
expression “Table A” means that Table as for the time beingin force ;

(b) two or more members holding not less than one-tenth of the
issued share capital or, if the company has not a share capital, not
less than five per cent in numberof the members of the company
may call a meeting;

(c) in the case of 2 private company two members and in the case
of any other company three members, personally present shall be
a quorum ;

(d) any member elected by the members present at a meeting may
be chairman thereof ;

(e) in- the case of a company originally having a share capital,
every membershall have one vote in respect of each share or each
ten pounds of stock held by him, and in any other case every member
shall have one vote. a

128.—(1) If for any reason it is impracticable to call a meeting
of a company in any manner in which meetings of that company may be
called,or to conductthe meeting ofthe companyinthe manner prescribed
by the articles or this Decree, 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, order
a meeting of the company to becalled, heldand conducted in such
manner as the court thinks fit, and where any such order is made may
give such ancillary or consequentialdirections as it thinks expedient ;
and it is hereby declared that the directions that may be given under
this subsection include a direction that one member of the company
present in person or by proxy shall be deemed to constitute a meeting.

(2) Any meeting called, held and conducted in accordance with
an order under subsection (1) of this section shall for all purposes be

deemed to be a meeting of the company dulycalled, held and conducted.
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Proxies, 129.—(1) Any member of a company entitled to attend and vote
at a meeting of the company shall be 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
of a private company shall also have the same right as the member to
speak at the meeting:

Provided that, unless the articles otherwise provide—

(a) this subsection shall not apply in the case of a company not
having a share capital ; and

(4) a raember of a private company shall notbe entitled to appoint
more than oneproxy to attend on the same occasion ; and

(c) a proxy shall not be entitled to vote except on a poll.
(2) In every notice calling a meeting of a company having a share

capital there shall appear with reasonable prominence astatement
that a memberentitled to attend and vote is entitled to appoint a proxy
or, where thatis allowed, one or more proxies to attend and vote instead
of him, and that a proxy need not also be a member; and if default is
made in complying with this subsection as respects any meeting, every
officer of the company whois in default shall be liable to a fine offifty
pounds,

(3) Any provision contained in a company’s articles shall be void
in so far as it would havethe effect of requiring the instrumentappointing
@ proxy, or any other document necessary to show the validity of or
otherwise relating to the appointment of a proxy, to be received by
the company or any other person more than forty-eight hours before
a meeting or adjourned meeting in order that the appointment may be
effective thereat.

(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 ate issued at the company’s expense to some only
of the members entitled to be sent a notice of the meeting and to vote
thereat by proxy, every officer of the company who knowingly and
wilfully authorises or permits their issue as aforesaid shall be liable
to a fine of one hundred pounds :

Provided that an officer shall not be liable under this subsection
by reason only of the issue to a memberat his request in writing of 2
form of appointment naming the proxy or af a list of persons willing
to act as proxy if the form or list is available on request in writing
to every memberentitled to vote at the meeting by proxy.

(3) This section shall apply to meetings of any class of members
of a company as it applies to general meetings of the company.

Right to 130,.—(1) Any provision contained in a company’s articles shall
demand poll. be void in so far as it would have the effect either— -

(a) of excluding the right to demand aPel-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) of making ineffective a demand for a poll on any such question
which is made either—

(#) by not less than five members having the right to vote at
the meeting ; or
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(#) by a member or members representing not less than one-
' tenth of the total voting rights of all the members having the

_ Tight to vote at the meeting ;, or
(si) by a member or members holding shares in the com ny

conferring a right to vote at the meeting, being shares on whi
an sum has been paid up equal to not less than one-
tenth of the total sum paid up on all the conferring that right.
2) The instrument appointing a proxy to vote at a meeting of

a count shall be deemedalso40 confer authority to demand or
join in deman a poll, and for the purposes of subsection (1) of this
section, a demand by a person as proxy for a member shall be the same
as a demand by the member.

131, On a poll taken at a meeting of a com or a meetingi
of any class of Fembers of a company, a memberentitled to more
than one vote neednot,if he votes, use all votes orcast all the votes
he uses in the same way. a

- 132,—(1) A corporation, whether a company within the meaning
of this Decree or not, may—

(a) if it is a member of another corporation, being a company
within the meaning of this Decree, by resolution ofits directors or
other governing body authorise such n as it thinks fit to act as
its representative at any meeting of the company or at any meeting
of any class of members of the company;

(6)if it is a creditor (including a holder of debentures) of another
corporation, being a company within the meaning of this Dero>e,
by resolution of its directors or other governing body authorise
such person as it thinks fit to act as its representative at any meeting
of any creditors of the company held in pursuance of this Decree or
of any rules made thereunder, or in pursuance of the provisions
contained in any debenture or trust deed, as the case may be,

2) A person authorised as provided in subsection (1) of this
sectionshallentitled to exercise the same powers on bean of the
corporation which he represents as that corporation might exercise if it
were an individual Ider, creditor or holder of debentures of that
other company. .

133.—(1) Subject to the following. provisions of this section, it
shall be the \s of & company, on the requisition in writing of such
number of members as is hereinafter specified and (unless the company
otherwise resolves) at the expense of the requisitionists,—

(a) to give to members of the companyentitled to receive notice
of next annual general meeting notice of any resolution which
may properly be moved andis intended to be moved at that meeting ;

(3) to circulate to members entitled to have notice of any general
meeting sent to them, any statement of not more than one thousand
words with respect to the matter referred to in any proposed resolution
or the business to be dealt with at that meeting.

(2) The number of members necessary for a requisition under
subsection (1) of this section shall be— ;

(a) any numberofmembers representing notlessthan one twentieth
of the total voting rights of all the members having at the date of the
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requisition a right to vote at the meeting to which the requisition
relates ; or

(5) not less than one hundred members holding shares in the
company on which there has been paid up an average sum, per
member, of not less than one hundred pounds.

(3) Notice of any such resolution shall be given and any such
statement shall be circulated, to members of the company entitled to
have notice of the meeting sent to them by serving a copy of the resolu-
tion or statement on each such member in any manner permitted for
service of notice of the meeting, and notice of any such resolution shall
be given to any other member of the company by giving notice of the.
general effect of the resolution in any manner permitted for giving
im notice of meetings of the company:

Provided that the copy shall be served, or notice of the effect of
the resolution shall be given, as the case may be, in the same manner
and, so far as practicable, at the same timeas 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 thereafter.

(4) A company shall not be 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 {or two
er 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,
not less than six weeks before the meeting ; and

(tf) in the case of any other requisition not less than one week
before the meeting ; and .

(5) there is deposited or tendered with the requisition, a sum
reasonably sufficient to meet the company’s expenses in giving effect
thereto ;

Provided that 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 after the
copy has been deposited, the copy though not deposited within the time
required by this subsection shall be deemed to have been properly
deposited for the purposes thereof.

G) The company shall also not be bound under this section to
circulate any statement 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 an application under this section to be paid in
whole or in part by the requisitionists, notwithstanding that they are
not parties to the application. -

(6) Notwithstanding anything in the company’s articles, the
business which may be dealt with at an annual general meeting shall
include any resolution of which notice is given in accordance with this
section and for the purposes of this subsection notice shall be deemed
to have been so given notwithstanding the accidental omission, in
giving it, of one or more members,
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__(7) In the event of any default incomplying with the provisions
ofthis section, every officer of the company whois in default shall be
liable to a fine of five hundred pounds,

134.—(1) A resolution shall be an extraordinary resolution when
it has been passed by a majority of not less than three-fourths of such
members as, being entitled so to do, vote in person or, where proxies
are allowed, by proxy, at 2 general meeting of which notice specifying
the intention to propose the resolution as an extraordinary resolution
has been duly given.

(2) A resolution shall be a special resolution when it has been
passed by such a majority as is required for the passing of an extra-
ordinary resolution and at a general meeting of which not less than
twenty-one days’ notice, specifying the intention to propose the resolu-
tion as a special resolution, has been duly given :

Provided that, if it is so agreed by a majority in number of the
members having the right to attend and vote at any such meeting,
being @ majority together holding not less than ninety-five per cent in
nominal value of the shares giving that right or, in the case of a company
not having a share capital, together representing not less than ninety-
five per centofthetotal voting rights atthat meetingofall the members,
a resolution may be proposed and passed as a special resolution at a
meeting of which less than twenty-one days’ notice has been given.

(3) At any meeting at which an extraordinary resolution or a

special resolution is submitted to be passed, a declaration of the chairman

that the resolution is carried shall, unless a poll is demanded, be con-
clusive evidence of the fact without proof of the number or proportion
of the votes recorded in favour of or against the resolution.

(4) In computing the majority on a poll demanded on the question
that an extraordinary resolution or a special resolution be passed,
reference shall be hadto the number of votes cast for and against the
resolution.

(5) For the purposes of this section, notice of a meeting shall be
deemedto be duly given and the meeting to be duly held when the notice
is given and the meeting held in the mannerprovided by this Decree or
the articles.

135. Where by any provision Kgreafter contained in this Decree

special notice is required of a resolution, the resolution shall not be
effective unless notice of the intention to move it has been given to the
company not less than twenty-eight days before the meeting at which

it is moved, and the company shall give its members notice of any such
resolution at the same time and in the same manneras it gives notice of
‘the meeting or, if that is not practicable, shall give them notice thereof,

either by advertisement in a newspaperhaving an appropriate circulation

or in any other mode allowed by the articles, not less than twenty-one

days before the meeting:

Provided that if, after notice of the intention to move such a
resolution has been given to the company, a meetingis called for a
date twenty-eight days or less after the notice has been given, the

notice though not given within the time required by.this section shall

be deemed to have been properly given for the purposes thereof.
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136.—(1) Subject to the next succeeding subsection,a printed
copy of every resolution or agreement to which this section applies
shall, within fifteen days after the passing or making thereof, as the case
maybe, be forwarded to the Registrar and be recorded by thatofficer.

(2) Where pursuant to the provisions of section 7 of this Decree
a companybyspecial resolution alters the provisions of its memorandum
and the Registrar is satisfied that the alteration is not for any of the
purposes mentioned in subsection (1) thereof, he may refuse to file a
copy of the resolution in his records and shall notify the company
accordingly ; and any person aggrieved by the refusal may appeal to the
court within twenty-one days from the receipt of the notification and
the decision ofthat court shall befinal.

(3) Where articles have been registered, a copy of every such
resolution or agreement for the time being in force shall be embodied
in or annexed to every copy of the articles issued after the passing of
the resolution or the making of the agreement.

. (4) Where articles have not been registered, a printed copy of
every such resolution or agreement shall be forwarded to any member
at his request on paymentof oneshilling or such less sum as the come
pany may direct.

(5) This section shall apply to—

(@) special resolutions ;

(5) extraordinary resolutions ;
(c) 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
for their purpose unless, as the case may be, they had been passed as
special resolutions or as extraordinary resolutions ;

(d) resolutions or agreements which have been agreed to by all the
members of someclass of shareholders but which, if not so agreedto,
would not have been effective for their purpose unless they had been
passed by someparticular majority or otherwise in some particular
manner, and all resolutions or agreements which effectively bind all
the members of any class of shareholders though not agreed to hyall
those members ;

(e) resolutions requiring a company to be wound up voluntarily,
passed under paragraph (a)ofsection 258ofthis Decree.

(6) If a company fails to comply with subsection (1) of this section,
the company and every officer of the company whois in default shall be
liable to a fine oftwo pounds,

(7) If 2 companyfails to comply with subsection (3) or subsection
(4) of this section, the company and every officer of the company whois
in default shall be liable to a fine of one pound for each copy in respect
of which default is made.

(8) For the purposes of subsections (6) and (7) of this section, a
liquidator ofthe companyshall be deemedto be an officer ofthe company.

137. Where a resolution is passed at an adjourned meeting of—

(a) acompany ;

(6) the holders of anyclass of shares in a company;
(e) the directors of a company;
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the resolution shall for all purposes be treated as having been passed on
the date on whichit was in fact passed, and shall not be deemed to have
been passed on any earlier date. J

138.—{1) Every company shall cause minutes of all proceedings of
general meetings,all proceedings at meetings ofits directors and, where
there are managers, all proceedings at meetings of its managers to be
entered in bookskept for that purpose.

(2) Any such minute if purportingto be signed by the chairman
of the meeting at which the proceedings were had, or by the chairman
of the next succeeding meeting, shall be evidence of the proceedings,

(3) Where minutes have been made, in accordance with the provi-

Minutes of

and effect.

sions of this section, of the proceedings: at any general meeting of the
companyor meeting of directors or managers, then, until the contrary is
proved, the meeting shall be deemed to have been duly held and con-
vened, and all proceedings had thereat to have been duly had, and all
eppoinements of directors, managers or liquidators shall be deemed to

valid, my

(4) If a company fails to comply with subsection (1) of this section,
the company and every officer of the company whois in default shall be
liable toa fine offifty pounds.

139.—(1) The books containing the minutes of proceedinys of
any general meeting of a company held on or after the commencement
of this Decree, shall be kept at the registered office of thecompany, and
shall during business hours (subject to such reasonable restrictions as the
company maybyits articles or in general meeting impose, so that not
less than two hours in each day be allowed for inspection) be open to
inspection by members without charge. :

(2) Any membershall be entitled to be furnished within seven days
after he has made 2 request in that behalf to the company with a copy of
any such minutes as aforesaid at a charge not exceeding sixpence for
every hundredwords, Lo

(3) If any inspection requiredunder-this section 1s refused orif any
copy required underthis section is not sent within the proper time, the
company and every officer of the company whois in default shall be
liable in respect ofeach offenceto afine of five pounds.

(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
proceedings of general meetings, or direct that the copies required shall
be sent to the persons requiring them. .

Accounts andAudit

140.—(1) Every company (including in that expression for the
purposes of this section a foreign company incorporated in Nigeria as
a separate entity under this Decree) shall cause to be kept proper books
of account with respect to— .

(a) all sums of money received and, expended by the company and
the matters in respect ofwhich the receipt and expenditure takes place;
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(6) ali sales and purchases ofgoods bythe company;
(ce) the assets and liabilities of the company.

(2) For the purposes ofsubsection (1) of this section, proper books of
account shall not be deemed to be kept with respect to the matters
aforesaid if there are not kept such books as are necessary to give a
true and fair view of the state of the company’s affaits and to explain
its transactions. |

- (3) The books of accountshall in-the case of—
(a) any company incorporated or deemed to be incorporated in

Nigeria, be kept at the registered office of the company dr at such
other place in Nigeria as the directors think fit ;

(6) any foreign company not desirous of continuing in business in
Nigeria beyond the time prescribed by Part X of this Decree, be kept
at such place as the directors think ;

and the books of account shall in any event and atall times be open to
inspection by the directors and notice of the place where they are kept
shall be given by the company to the Registrar and to the Federal Board
of Inland Revenue:

Provided that if books of account are kept at a place outside Nigeria
there shall be sent to, and kept at a place in Nigeria and beat all times
open to inspection by the directors, such accounts and returns with
respect to the business dealt with in the books of account so kept as will
diselose with reasonable accuracy the financial position of that business
at intervals not exceeding six months and will enable to be prepared in
accordance with this Decree the company’s balance sheet, its profit and
loss account or income and expenditure account, and any document an-
nexed to any of those documents giving information which is required
by this Decree and is therebyallowed to be so given.

(4) If any person being a director of a company fails to take all
reasonable steps to secure compliance by the company with the
requirement of this section, or has byhis own wilful act been the cause
of any default by the company thereunder, he shall, in respect of each
offence, be liable on conviction to a fine of two hundred poundsor to
imprisonment for a term of six months, or to both:

Provided that,—

(@) in any proceedings against a person in respect of an offence
under this section consisting of a failure to take reasonable steps to
secure compliance by the company with the requirements of this
section, it shall be a defence to prove that he had reasonable ground to
believe and did believe that a competent and reliable person was
charged with the duty of seeing that those requirements were complied
with and was in a position to discharge that duty ; and

(6) a person shall not be sentenced to imprisonment for such an
offence unless, in the opinion of the court dealing with the case, the
offence was committed wilfully.

Balance 141.—(1) The directors of every companyshall at a date not later
sheet ete. Shag saméthe ¢ Slee. :to be pros than eighteen months after the incorporation of the company and
duced at subsequently once at least in every calendar year, lay before the company
intervals.
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in general meeting a profit and loss account or, in the case of a company
not trading for profit, an income and expenditure accountfor the period,
in the case of the first account since the incorporation of the company,
and in any other case since the preceding account, made up to a date
notearlier than the date of the meeting by more than nine months,or in
the case of a company. carrying on business or having interests abroad,
by more than twelve months :

Provided that if for any special reason he thinks fit so to do the
Registrar with the approval in writing of the Commissioner may,
in the case of any company, extend the period of eighteen months
aforesaid, and in the case of any company and with respect to any year,
extend the periods of nine and twelve months aforesaid.

(2) The directors shall cause to be made out in every calendar year,
and to be laid before the company in general meeting, a balance sheet as
at the date to which the profit and loss account or the income and
expenditure account, as the case may be, is made up.

(3) If any person being a director of a company fails to do all
things reasonably necessary to comply with the provisions of this section
he shall, in respect of each offence, be liable on conviction to a fine of
two hundred pounds or to imprisonment for a term of six months, or
to both: |

Provided that,—
(a) in any proceedings against a person in respect of an offence

underthis section,it shall be a defenceto prove that he had reasonable
ground to believe and did believe that a competent and reliable person
was charged with the dutyof seeing that the provisions of this section
were complied with, and was in a position to discharge that duty ; and

(5) a person shall not be sentenced to imprisonment for such an
offence unless, in the opinion of the court dealing with the case, the
offence was committed wilfully, .

142,—(1) Every balance sheet of a company shall give a true and
fair view of the state of affairs of thecompany as at the end ofits
financial year, and every profit and loss account of a companyshall give
a true and fair view of the profit or loss of the companyfor the financial
year.

(2) A company’s balance sheet and profit and loss account shall
comply with the requirements of Schedule 8 of this Decree, so far
as applicable thereto.

(3) Save as expressly provided in the following provisions of this
section or in Part III of the said Schedule 8, the requirements of sub-
section (2) of this section and the said Schedule 8 shall be without
prejudice either to the general requirements of subsection (1) of this
section or to any other requirements ofthis Decree.

(4) The Commissioner may, on the. application or with the
consent of a company’s directors, authorise the Registrar to approve
the modification in relation to that company of any of the requirements
of this Decree as to the matters to be stated in a company’s balance sheet
or profit and loss account (except the requirements of subsection (1) of
this section) for the purpose of adapting them to the circumstances of the
company.

Matters for
inclusion in
balance sheet
etc,

Schedule 8.
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(5) Subsections (1) and (2) of this section shall not apply to a
company’s profitand loss account if—

(a) the companyhas subsidiaries ; and

(8) the profit and loss account is framed as a consolidated profit
and loss account dealing with all or any of the company’s subsidiaries
aswell as the company and—

(t) complies with the requirements of this Decree relating to
consolidated profit and loss accounts ; and

(#) shows how much of the consolidated profit or loss for the
financial year is dealt with in the accounts ofthe company.

(6) If any person being a director of a company fails to do all
things reasonably necessary to secure compliance as respects any accounts
laid before the company in general meeting with the provisions of this
section and with the other requirements of this Decree as to the matters
to be stated in accounts, he shall, in respect of each offence, be liable on
conviction to a fine of two hundred pounds or to imprisonment for a
term of six months, or to both:

Provided that,—

(a) in any proceedings against a person in respect of an offence
underthis section,it shall be a defence to prove that he had reasonable
ground to believe and did believe that a competent and reliable
person was charged with the duty of seeing that the said provisions
or the said other requirements, as the case may be, were complied
with and was in a position to discharge that duty ; and

(6) a person shall not be sentenced to imprisonment for any such
offence unless, in the opinion of the court dealing with the case, the
offence was committed wilfully.

(7) For the purposes of this section and the following provisions
of this Decree except where the context otherwise requires,—

(a) any reference to a balance sheet or profit and loss account shall
include any notes thereon or document annexed thereto giving in-
formation which is required by this Decree-and is thereby allowed to
be so given ; and

(6) any reference to a profit and loss account shall be taken, in the
case of a companynot trading for profit, as referring to its income and
expenditure account, and references to profit or to loss and, if the
company has subsidiaries, references to a consolidated profit and loss
account,shall be construed accordingly.

143.—(1) Where at the end of its financial year a company has
subsidiaries, accounts or statements (in this Decree referred to as “group
accounts”) dealing as hereinafter mentioned with the state of affairs
and profit or loss of the company and the subsidiaries shall, subject to
subsection (2)-of this section, be laid before the company in general
meeting when the company’s own balance sheet and profit and loss
accountare so laid.

(2) Notwithstanding anything jn subsection (1) of this section,—
(a) group accounts shall not be required where the company is at

the end of its financial year the wholly owned subsidiary of another
body corporate incorporated in Nigeria ; and
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(b) group accounts need not deal with a subsidiary of the company
if the company’s directors are of opinion that— .

() it is impracticable, or would be of no real value to members
_ of the company,in view of the insignificant amounts involved, or
would involve expense or delay out of proportion to the value to
membersofthecompany;or «sy

'- @) the result would be misleading, or harmful to the business
ofthe companyoranyofitssubsidiaries ; or

(#i) the business of the holding company and that of the sub-
sidiary are so different that they cannot reasonably be treated as a
single undertaking;

and, if the directors are of such an opinion about each of the com-
pany’s subsidiaries, group accounts shall not be required :

Provided that the approval of the Commissioner shall be required
for not dealing in group accounts with a subsidiary on the ground that
the result would be harmful or ‘on the ground ofthe differencebetween
the business of the holding company andthat of the subsidiary.

(3) If any person beinga director of a companyfails to do all things
reasonably ni to secure compliance as respects the company wi
the provisions of this section, he shall, in respect of each offence, be
liable on conviction to a fine of two hundred pounds or ‘to imprisonment
for a term of six months, or to both:

Provided that,—
(a) in any proceedings against a person in respect of an offence

oniee this section,it shallbe a defence to prove that he hadreasonable
ground to believe and did believe that a competent andreliable per-
son was charged with the duty of seeing that the requirements of this
section were complied with, and was in a position to discharge that
uty 3 an
(5) a person shall not be sentenced toimprisonmentfor an offence

underthis section unless, in the opinion of the court dealing with the
case, the offence was committed wilfully.

4) For the purposes of this section a body corporate shall be
dentto bethe wholly ownedsubsidiary ofanotherifit has no members
except that other and that other’s wholly owned subsidiaries and its or

‘

their nominees. Oo ’

144.—(1) Subject to subsection (2) of this section, the group
accounts laid before a holding company, shall be consolidated accounts
comprising—

(a) a consolidated balance sheet dealing with the state of affairs of
the companyand allthe subsidiariestobe dealt with in group accounts ;

(5) a consolidated profit and loss account dealing with the profit
andloss ofthe companyand those subsidiaries. “

(2) If the company’s directors are of the opinion thatit is better
for the purpoee— £ .

(a) of presenting the same or equivalent information about the
state ofaffairs and profit or loss of the company and those subsidiaries ;
and '

Form of

accounts.
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(b) of so presenting it that it may be readily appreciated by the
company’s members ;

the group accounts may be-prepared in a form other than that required

by subsection (1) of this section, and in particular may consist of more

than one set of consolidated accounts dealing respectively with the com-
pany and one groupofsubsidiaries and with other groupsofsubsidiaries,
or of separate accounts dealing with each of the subsidiaries, or of state-

ments expandingthe information aboutthe subsidiaries in the company’s

own accounts, or any combination of those forms.

(3) The group accounts may be wholly or partly incorporated in
the company's own balance sheet and profit and loss account.

145.—(1) The group accounts laid before a company shall give a
true andfair viewof the state of affairs and profit or loss of the company
and the subsidiaries dealt with thereby as a whole so far as concerns
members of the company.

(2) Where thefinancial year of a subsidiary does not coincide with
that of the holding company, the group accounts shall, unless the
Commissioner on the application or with the consent of the holding
company’s directors otherwise directs, deal with the subsidiary’s state of

affairs as at the endofits financial year ending with or last before that of
the holding company, and with the subsidiary’s profit or loss for that
financial year.

(3) Without prejudice to subsection (1) of this section, the group
accounts, if prepared as consolidated accounts, shall comply with the
requirements of Schedule 8 of this Decree, so far as applicable thereto,
and if not so prepared shall give the same equivalent information :

Provided that the Commissioner on the application or with the
consent of a company’s directors, may authorise the Registrar to approve
the modification of the said requirements in relation to that companyfor
the purpose of adapting them to the circumstances of the company.

146.—(1) A holding company’s directors shall secure that except
where in their opinion there are good. reasons against it, the financial
year of each ‘of its subsidiaries shall coincide with the company’s own
finaneial year.

(2) Where it appears to the Commissioner desirable for a holding
company or a holding company’s subsidiary to extend its financial year
86 that the subsidiary’s financial year may end with that of the holding
company, and for that purpose to postpone the submission of the
relevant accounts to a general meeting from one calendar year to the
next, the Commissioner may on the application or with the consent of
the directors of the company whose financial year is to be extended,
direct that, in the case of that company, the submission of accounts to a
general meeting, the holding of an annual general meeting or the making
of annual return shall not be required in the earlier of the said calendar
years.

147.—(1) For the purposes of this Decree a companyshall, subject
to the provisions of subsection (3) of this section, be deemed to be a
subsidiary of anotherif, but only if,—

(a) that other either—
(é) is a memberof it and controls the composition of its board

of directors ; or
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(ii) holds more than half in nominal value of its equity share
capital ; or

(6) the first-mentioned company is a subsidiary of any company

which is that other's subsidiary.

(2) Forthe purposesofsubsection (1) of this section, the composition
of a company’s board of directors be deemed to be controlled by

another companyif, but only if, that other company by the exercise of
some power exercisable by it without the consent or concurrence of
any other person may appoint or remove the holders ofall or a majority
of the directorships ; but for the purposes of this provision that other
companyshall be deemed to have power to appoint to adirectorship
with respect to which anyofthe following conditionsis satisfied, thatis
to say— os

a) that a person may not be appointed thereto without the exercise
in his favour by that other company ofsuch a poweras aforesaid ; or

___(b) that a person's appointment thereto follows necessarily from
his appointmentas director of that other company; or

)that the directorship is held by that other companyitself or by
a subsidiary ofit.

(3) In determining whether one: company is subsidiary of
another—

(a) any shares held or powerexercisable by that other in a fiduciary
capacity shall be treated as not held or exercisable byit ;

(6) subject to the two following paragraphs, any shares held or
power exercisable— :

(i) by any person as a nominee for that other (except where that
otheris concerned only in a fiduciary capacity) ; or

(i) by, or by a nominee for, a subsidiary of that other, not being
a subsidiary which is concerned onlyin a fiduciary capacity ;

shall be treated as held or exercisable by that other;

(c) any shares held or power exercisable by any person by virtue of
the provisions of any debentures ofthefirst-mentioned companyor of
a trust deed for securing any issue ofsuch debentures shall be dis-
regarded;

(d) any shares held or powerexercisable by, or by a nominee for
that other or its subsidiary (not being held or exercisable as mentioned
in the last foregoing paragraph) shall be treated as not held or exerci-
sable by that other if the ordinary business of that other or its sub-
sidiary, as the case may be, includes the lending of money and the
shares are held or poweris exercisable as aforesaid by way of security
only for the purposes of a-transaction entered into in the ordinary
course of that business.

(4) For the purposes of this Decree, 2 company shall be deemed
to be another’s holding companyif, butonlyif, that otheris its subsidiary.

(5) In this section,—

(a) “company”includes any body corporate ; and
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(6) “equity. share capital” means, in relation to a company, its
issued share capital excluding any part thereof which, as respects
dividendsor capital, carries no right to participate beyond a specified
amountin a distribution.

148.-—-(1) Every balance sheet of a company shall be signed on
behalf of the board by at least two of the directors of the company,
or if there is only one director, by that director.

(2) If any copy of a balance sheet which has not been signed as
required by this section is issued, circulated or published, the company
and every officer of the company whois in default shall be liable to a
fine of fifty pounds. :

149,--(1) The profit and loss account and,so far as not incorporated
in the balance sheet or profit and loss account, any group accounts, laid
before the company in general meeting, shall be annexed to the balance
sheet, and the auditors report shall be attached thereto.

(2) Any accounts so annexed shall be approved by the board of
directors before the balance sheet is signed on their behalf.

(3) If any copy of a balance sheet is issued, circulated or published
without having annexed thereto a copy of the profit and loss account or
any group accounts required by this section to so annexed,or without
having attached thereto a copy of the auditors’ report, the company
and every officer of the company whois in default shall be liable to a
fine of fifty pounds.

150.—(1) There shall be attached to every balance sheet laid
before a company in general meeting a report by the directors with
respect to the state of the company’s affairs, the amount,if any, which
they recommend should be paid by way of dividend, and the amount,
if any, which they propose, to carry to reserves within the meaning of
Schedule 8 of this Decree.

(2) Thesaid report shall deal, so far as is material for the apprecia-
tion of the state of the company’s affairs by its members and will not in
the directors’ opinion be harmful to the business of the company or of
any of its subsidiaries, with any change during the financial year in
the nature of the company’s business, or in the company’s subsidiaries,
or in the classes of business in which the company has an interest,
whether as memberof another companyor otherwise.

(3) If any person being director of a companyfails to doall things
reasonably necessary to comply with the provisions of subsection (1) of
this section, he shall, in respect of each offence, be liable on conviction
to a fine of two hundred pounds or to imprisonment for a term ofsix,
months, or to both:

Provided that—

(2) in any proceedings against a person in respect of an offence
underthe said subsection(1), it shall Ee a defence

te

prove that he had
reasonable ground to believe and did believe that a competent and
reliable person was charged with the duty ofseeing that the provisions
of that subsection were complied with, and was in a position to
discharge that duty ; and

(5) a person shall not be liable to be sentenced to imprisonment
_ for such an offence unless,in the opinion of the court dealing with the

case, the offence was committed wilfully.



Companies ____ ‘1968 No. St. A2n

-151.—{1) A copy of every balance sheet, including every document Ferner
required by law to beannexed thereto, which is to be laid before a
company in general meeting, together with a copy of the auditors’
reportshall, not less than twenty-one days before the date of the meeting,
be sent to every member of the company (whetherheis oris not entitled
to receive notices of general meetings of the company), every holder of
debentures of the company (whetherheis or is not so entitled) and all

reons, other than members or holders of debentures of the company,
ing personsso entitled ;

Provided that—

(a) in the case of a company not having a share capital this sub-
section shall not require the sending of a copy of the documents
aforesaid to a member of the company whois not entitled to receive
notices ofgeneral meetings ofthe company orto a holder of debentures
of the company whois not so entitled; ~

(6) this subsection shall not require a copyofthose documents to be
sent—

(8) to a memberof the company or a holder of debentures of the
company, being in either case a person who is not entitled to
receive notices of general meetings of the company and of whose
address the company is unaware;

(#) to more than oneofthe joint holders of any shares or deben-
tures none ofwhom is entitled to receive such notices ; or

ti) in the case of joint holders uf any shares or debentures
‘some of whom are, and some of whom are not, entitled to receive
such notices, to those who are not so entitled ; and

(c) if the copies of the documents aforesaid are sent less than
twenty-one days before the date of themeeting, they shall, notwith-
standing that fact, be deemed to have been duly sentif it is so agreed
by all the members entitled to attend and vote at themeeting.

(2) Any member of a company, whether heis or is not entitled to
have sent to him copies of the company’s balance sheets, and any holder
of debentures of the company, whether heis or is not so entitled, shall
be entitled to be furnished on demand without charge with a copy of
the last balance sheet of the company, including every document

uired by law to be annexed thereto, together with a copy of the
auditors report on the balance sheet. |

(3) If default is made in complying with subsection (1) of this
section, the company and every officer ofthe company who is in default
shall be lisble to a fine of twenty pounds, andif,when any person makes
_a demand for any document with which he is by virtue of subsection (2)
of this section entitled to be furnished, default is made in complying
with the demand within seven days after the i , com-
pany and every officer of the company whois in default shall be liable
to a fine of five pounds for every day during which the default continues
unless it is proved that that person has already made a demandfor and
been furnished with a copy of the document.

wt The foregoing provisions of this section shall not have effect
in ion to a balance sheet of a private companylaid before it before
the commencement of this Decree, and the right of any person to be

ete,

of
sheet
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furnished with a copy of any such balance sheet and theliability of the
corpany in respect of a failure to satisfy that right shall be the same

as they would have been but for this Decree.

152.—(1) Every company shall at each annual general meeting

appoint an auditor or auditors to hold office from 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 reappointed without any resolution being passed

unless—
(a) he is not qualified for reappointment ; or

(b) a resolution has been passed at that meeting appointing some
other person instead of him or providing expressly that he shall not

be reappointed ; or .

(c) he has given the companynotice in writing of his unwillingness
to be reappointed : .

Provided that where notice is given of an intended resolution

to appoint some 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 pro-

ceeded with, the retiring auditor shall not be automatically reappointed
byvirtue of this subsection.

(3) Where at an annual general meeting no auditors are appointed or

reappointed, the Commissioner may direct the Registrar to appoint a
person tofill the vacancy.

(4) The companyshall, within one week ofthe powerof the Registrar

under subsection (3) of this section becoming exercisable, give notice

of that fact to the Registrar; and, if a company fails to give notice as

required by this subsection, the company and every officer of the

company whois in default shall be liable to a fine offive pounds for

every day during which the default continues.

(5) Subject as hereinafter provided, the first auditors of a company

may be appointed by the directors at any time before thefirst annual

general meeting, and auditors so appointed shall hold office until the
conclusion of that meeting :

Provided that,—

(a) the company may at a general meeting remove any such

auditors and appoint in their place any other persons who have been
nominated for appointment by any member of the company and of
whose nomination notice has been given to the members of the

company not less than fourteen days before the date of the meeting;

an
(b) if the directors fail to exercise their powers underthis subsection,

the company in general meeting may appointthe first auditors, and
thereupon the said powers of the directors shall cease.

(6) The directors mayfill 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.

(7) The remuneration of the auditors of a company—

(a) in the case of an auditor appointed by the directors or by the

Registrar maybe fixed bythe directors or by the Registrar, as the case
may be;
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: (8) shall subject to the foregoing paragraph, befixedby thecompany
in general meeting or in such manner asthe company in general
meeting may determine. c So

(8) For the purposes of subsection (7) of this section, ‘‘remunera-
tion” includes sums paid by the company in respect of the auditors’
expenses.

153.—{1) Special notice shall be required for a resolution at a
company’s annual general meetingappuinting as auditor a person other
than a retiring auditor or providing expressly that a retiring auditor
shall not be reappointed. my

(2) On receiptofnotice ofsuch an intended resolution as aforesaid,
a veany shall forthwith send a copy thereof to theretiring auditor

any).

(3) Where notice is given ofsuch an intended resolution as aforesaid
and the retiring auditor 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 companyshall, unless the representations are received byit too late
for ittodoso,— —.. BO oS

(a) in any notice of the resolution given to members ofthe company,
state thefact of the representations having been made ; and

(5) 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 aforesaid because
received too late or because of the company’s default the auditor may
(without prejudice to his right to be heard orally) require the representa-
tions to be 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 of any 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 auditor, notwithstanding
that he is not a party to the application. ==

(4) Subsection (3) of this section shall apply to a resolution to
remove the first auditors by virtue of section 152 (5) of this Decree as it
applies in relation to a resolution that a retiring auditor shall not be
reappointed.

154.—(1) The provisions of the Institute of Chartered Accountants
Act 1965 shall have effect in relation to any investigation or audit for the

of this Decree, so however that:none of the following persons
shall be qualified for appointmentas auditor ofa company,—

(a) an officer or servant of the company Or

(5) a person whois a partner of-or in the employmentof an officer
or servant of the company; or

Resolutions
astoappdint-

and
removal of
auditors.

Disqualifica-

auditor.
1965 No. 15,
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(c) a body corporate;

and references in this subsection to an officer or servant shall be con-

strued as not including references to an auditor.

(2) In the application of subsection (1) of this section, the dis-
qualification shall extend and apply to persons who in respect of any
period of an audit then were in the employ of the company or were
otherwise connected therewith in any manner.

(3) A person shall also not be qualified for appointment as auditor.

of a companyif he is, by virtue of subsection (1) or (2) of this section,
disqualitied for appointmentas auditorofany 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. .

(4) Any body corporate which acts as auditor of a company shall
be liable to a fine not exceeding one hundred pounds.

155.—(1) The auditors shall make a report to the members on
the accounts examined by them, and on every balance sheet, every profit
and less account and all group accounts laid before the company in
general meeting during their tenure ofoffice, and the report shall contain

statements as to the matters mentioned in Schedule 9 of this Decree.

(2) The auditors’ reports shall be read before the company in
general meeting and be opento inspection by any member.

(3) Everyauditor of a company shall have a right of access at all
times to the books and accounts.and vouchersof the company, and shall
be entitled to require from the officers of the company such information
and explanation as he thinks necessary for the performance of the duties
of the auditors.

(4) The auditors of a company shall be entitled to attend any
general meeting of the company and to receive all notices of and other
communications relating to any general meeting which any member of
the companyis entitled to receive and to be heard at any general meeting
which they attend on anypart of the business of the meeting which con-
cerns them as auditors,

156. References in this Decree to a document annexedor required
to be annexed to a company’s account or any of them shall not include
the directors’ report or the auditors’ report:

Provided that any information which is required by this Decree
to be given in accounts, andis thereby allowed to be given in a statement
annexed, may be given in the directors’ report instead of in the accounts
and, if any such information is so given, the report shall be annexed to
the accounts and this Decree shall apply in relation thereto accordingly,
except that the auditors shall report thereon only so far as it gives the
said information.

Inspection

157.—(1) Subject to the provisions of subsection (2) of this section,
the Commissioner on application supported by such evidence as he may
require and the giving of security not exceedingonehundred poundsfor
payment of the cost of investigation, may direct the Registrar to appoint
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one or more competent inspectors to investigate the affairs of a com-
pahy and report thereon in such manner as the Registrar may require—

(a) in the case of a company having a share capital, if the applica-
tion is made by members holding not less than one-quarter of the
shares of any class issued ;

(5) in the case of a company not having a share capital, if the
application is made by not less than one-quarter of the number of
persons on the company’s register ofmembers. _

(2) The Commissioner may refuse an application under the fore-
going subsection“if he considers the application is vexatious, or that
sufficient facts are known to the applicants to enable them to assert
rights on their behalf.

(3) Without prejudice to the powers. conferred under subsection (1)
of this section the Commissioner—

(a) shall direct the appointment of one or more competent inspec-
tors to investigate the affairs of a company and report thereon in such
manner as the Commissionerthinks fit, if— ;

(¢) the company by special resolution, or

(#) the court by order,
declares that its affairs should be investigated by an inspector
appointed by the Registrar;

(6) may direct the appointmentofone or more competentinspectors
to investigate the affairs of a company and report thereon in such
manner as the Commissioner thinksfit, if it appears to the Registrar
that—

(2) it is necessary for the inspection of any other company which
is already pending ; or . °

(i) there are circumstances suggesting—
(a) that the business of the company is being conducted with

intent to defraudits creditors, or the creditors of any other per-
son, or otherwise for a fraudulent and unlawful purpose, or in a
manner oppressive of any part of its members, or that it was
formed for any fraudulent or unlawful purpose; or

(6) that persons concerned with the formation of the company
or the managementofits affairs have in connection therewith
been guilty of fraud, misfeasance or other misconduct towards
it or towards its members; or

(c) that the members of the company have not been given all
the information with respectto its affairs whichtheymight reason-
ably expect. |

(4) The directors and officers of any company in respect of which
an application for inspection is made underthis section, or in respect of
which it otherwise ap to the Registrar that there are circumstances
suggesting that any of the conditions described in subsection (3) of this
section, may be present, shall supply to the Regi upon request any
documentor information relating to the affairs of the.company,

(5) Any directororofficer of a company whofails to comply within
seven days with a request by the Registrar under subsection (4) of this
section shall be liable to a fine of one hundred pounds.
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158. [f an inspector appointed under section 157 of this Decree
to investigate the affairs ofa company thinks it necessary for the purposes
of his investigation to investigate also the affairs of any other body
corporate which is or has at anyrelevant time been the company’s sub-
sidiary or holding company or a subsidiary of its holding company or a
holding company of its subsidiary, he shall have power so to do, and
shall report on the affairs of the other body corporate so far as he thinks
the results of his investigation thereof are relevant to the investigation
of the affairs of the first-mentioned company.

159.—(1) Itshall bethe duty ofall officers and agentsofthe company
and of any other body corporate whose affairs are investigated by virtue
ofsection 158 of this Decree—

{a) to refrain from interference with the inspectors in the perform-
ance of any duty under the investigation ;

(6) to preserve intact and produce to the inspector as and when
required by him all books and documentsoforrelating to the company
er the related company, as the case may he, which are in the custody
or under the control or disposition of any officer or agent aforesaid ;

' (e) to give to any such inspector assistance in connection with the
investigation which they or any of them are reasonably able to give.

(2) An inspector may examine on oath the officers and agents of the
company or other body corporate in relation to its business, and may
administer an oath accordingly.

(3) If any officer or agent of the company or other body corporate
fails to comply with subsection (1) of this section as and when reasonably
required by an inspector so to do, or refuses to answer any question
which is put to him by an inspector with respect to the affairs of the
company or other body corporate, as the case may be, the inspector may
certify the refusal under his hand to the court; and the court may
thereupon inquire into the case, and after hearing any witnesses produced
against ur on behalf of the alleged offender and after hearing any
statementoffered in defence, maypunish the offender in like mannerasif
he had been guilty of contempt of the court.

(4) 1f an inspector thinks it necessary for the purpose ufhis investiga-
tion that a person whom he has no power to examine on oath should be
so examined, he may apply to the court, and the court may, ifit sees fit,
urder that person to attend and be examined on oath before it on any
matter relevant to the investigation, and on any such examination—

(a) the inspector maytake part therein either personally or by a
legal practitioner ;

(6) the court may put such questions tu the person examined as the
court thinksfit ;

(c) the person examined shall answerall such questions as the court
may putor allow to be put to him, but may at his own cost employ a
lege] practitioner, who shall he at liberty to put to him such questions
a3 the court may deem just for the purpose of enabling him to explain
ut qualify any answers given by him ;

and nutes ofthe examination shall be taken down in writing and shall be
read over te or by, and signed by, the person examined, and maythere-
after be used in evidence against him :
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Provided. that, notwithstanding anything in paragraph(c) of this
subsection, the court may allow theperson examined such costs as in its
discretion it may think fit, and any costs 80 allowed shall be paid as part
ofthe expenses of the investigation. Lo

(5) In this section— 4 -

_ (a) “agents”, in relation to a company or other body corporate,
includes persons thereby employed as auditors, whether or not also
officers thereof, and also the bankers and any legal practitioner of that
companyor other body corporate; and
.(b) references-to officers oragents include past as well as. present

officers or agents, as thecase may be.

160.—(1) Inspectors may, andif so directed by the Registrar shall,
make interim reports to the Registrar for presentation to the Commis-
sioner; and on the conclusion-of the investigation they shall make-a
final report to the Registrar for presentation as aforesaid, and any such
report may be written orprinted,as required by him.

(2) The Commissioner mayif he thinks fit cause the report to be
printed and published, and in any case shall,—

(a) direct the Registrar to forward a copy of the inspectors’ report
to the registered office of the company; = __

(5) where inspectors are appointed under section 157 of this Decree
in pursuance of an order of court or otherwise howsoeverdirect the
Registrar to furnish to the court and, as the case may require in any
other eventif the applicantsfor the investigation so request, tothose
applicants, a copy of any report made by theinspectors ;

(c) direct the Registrar to furnish a copy thereof on request and-on

paymentof the prescribed fee to any other person who is a member
ofthe companyorofany other body corporate dealtwith in the report
by virtue of section 158 of this Decree or whose interests as a creditor
of the company or of any such other body corporate as aforesaid may
appear to theRegistrar to be affected.

161.—(1) If from any report made undersection 160 of this Decree
it appears that any person has,in relation to the company or to any other
body corporate whose affairs have been investigated by virtue of section
158 of this Decree been guilty of any offence for which heis criminally

liable, the report shall be referred to the Attorney-General of the

Federation.

(2) If the Attorney-General of the Federation considers that a case
referred to him is one in which a prosecution ought to be instituted,
he shall direct action accordingly ; and it shall be the duty ofall officers

and agents of the company or other body corporate as aforesaid, as the
case may be (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, in the case of any body corporate liable to be wound up under
this Decree,it appears to the Registrar fromany such report as aforesaid
that it is expedient so to do by reason of any such circumstances as are
referred to in paragraphs(6) (#) (a) or(6) ofsection 157 (3) of this Decree
he may refer the case to the Attorney-General of the Federation for

directions and, unless the body corporateis already being wound up by

{aspectors’
report.

Proceedings
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the court, he may in proper case, present a petition for it to be so wound
up if the courtthinksit just and equitable so to do, or present a petition
for an order undersection 201 ofthis Decree(which confers an alternative
remedy to winding up in certain cases) or under both of thosesections.

(4) If from any report made under section 160 of this Decree it
appears to the Registrar 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 managementofits affairs, or for the recovery of any
property ofthe body corporate which has been misapplied or wrongfully
retained, he may refer the case to the Attorney-General of the Federation
for opinion as to the bringing of proceedings for that purpose in the
name of the body corporate, and if proceedings are brought it shall
be the duty ofail officers and agents of the company or other body
corporate as the case may be (other than the defendantin the proceedings)
to give him ail assistance in connection with the proceedings which they
are reasonablyable to give.

(5) Costs and expenses incurred by a body corporate in or in
connection with any proceedings brought by it under subsection (4)
of this section shall, if not otherwise recoverable, be defrayed out of the
Consolidated Revenue Fund.

(6) Section 159 (5) of this Decree shall apply for the purposes ofthis
section as it applies for the purposes of that section.

162.—{1). The expenses of and incidental to an investigation by an
inspector appointed by or on behalf ofthe Commissioner under the
foregoing provisions of this Decree shall be defrayed in thefirst instance
out of the appropriate Consolidated Revenue Fund, but the following
persons shall, to the extent mentioned, beliable to makerepayment, that
1s to say,—

(2) 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 by virtue of section 161 (4) of this Decree may
in the same proceedings be ordered to pay the said expenses to such
extent as are specified in the order ;

(6) any body corporate in whose name proceedings are brought as
aforesaid shall be liable to the extent of the amount or value of any
sums or property recovered byit 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,— aa

(2) any body corporate dealt with by the report, where the
inspector was appointed otherwise than by or on behalf of the
Commissioner shall be liable, except so far as the Commissioner
otherwise directs ; and

(#) the applicants for the investigation, where the inspector was
appointed under section 157 of this Decree, shall be liable to such
extent (if any) as the Commissioner may direct;

and any amount for which a body corporateis liable by virtue of para-
gtaph(6) of this subsection shall be a first charge on the sums or property
mentioned in that paragraph.
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(2) The report of an inspector appointed otherwise than by or on
behalf of the Commissioner may,if the inspector thinks fit, and shall,
if the Registrar so directs, include a recommendation as to the directions
(if any) which he thinks appropriate, in the light of his investigation, to
be given under paragraph(c) of subsection (1) of this section.

(3) For the purposes ofthis section, any costs or expenses incurred
by the Registrar in or in connection with proceedings brought by
virtue of section 161 (4) of this Decree (including expenses incurred by

virtue of subsection (5) thereof) shall. be treated as expenses of the
investigation giving rise to the proceedings.

(4) Anyliability to repay im: by paragraphs (a) and (8) of sub-

section (1) of this scetionshall, pepject temeton YF aeent to
repayment, be

a

liability also to indemnify all persons against liability

under paragraph (c) thereof, and any suchliability imposed by the said
paragraph (a) shall, subject as aforesaid, be

a

liability also to indemnify
all persons againstliability under the said paragraph (6) ; and any person
liable under the said paragraph (a) or (6) or either sub-paragraphofthe

_said paragraph (c) shall be entitled to contribution from any other person
liable under the same paragraph or sub-paragraph, as the case may be,
according to the amountoftheir respective liabilities thereunder.

(5) Expenses to be defrayed by the Registrar under this section

shall, so far as not recovered thereunder be paid out of the appropriate
Consolidated Revenue Fund.

163. A copy of any report of any inspectors appointed under

the foregoing Hrovisionsof“this Decree, authenticatedby the seal of

the company whose affairs they have investigated, shall be admissible in
any legal proceeding as evidence of the opinion of the inspectors in
relation to any matter contained in the report.

164.—(1) Where it appears to the Registrar that there is good

reason so to do, he may refer the case to the Commissioner for his
approval and thereafter 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 orable to control

or materially to influence the policy of the company.

(2) The appointmentof an inspector under this section may define

the scope of his investigation, whether as respects the matter or the
period to whichit is to extend or otherwise and in particular may limit

investigation to matters connected with particular shares or debentures.

(3) Where an application for an investigation underthis section with
respect to particular shares or debentures of a company is made to the
Registrar by members of the company, and the numberofapplicants
or the amountof the shares held by them is not less than that required

for an application for the appointment of an inspector under section 157

of this Decree, the Commissionershall appoint an inspector to conduct

the investigation unless he is satisfied that the application is vexatious,
and the inspector’s appointment shall not exclude from the scope of

his investigation any matter which the application seeks to have included

Inspectors’
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therein, except in so far as the Commissioner is satisfied that it is
unreasonable for that 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 notlegally
binding, is or was observed or likely to be observed in practice and
which is relevant to the purposes of his investigation.

(5) For the purposes of any investigation under this section, the
provisions of sections 158 to 160 inclusive of this Decree, shall apply
with the necessary modifications of references to the affairs of the comp-
any or to those of any other body corporate, so however, that—

(a) the said sections shall apply in relation to all persons whoare or
have been, or whom the inspector has reasonable causeto believe to be
or have been, financially interested in the success orfailure or the
apparent success or failure ofthe 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 ofthe other body corporate, as the case
may be; and

(8) the Commissioner shall nov be 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 thereofif he is of opinion
that there is good reason for not divulging the contents of the report
or of parts thereof, but shall keep a copy of any such report or, as the
case maybe, the parts of any report, as respects which heis not of that
opinion.

(6) The expenses of any investigation under this section shall be
defrayed out of the appropriate Consolidated Revenue Fund.

165.—(1)Where it is made to appear to the Commissioner that there
is good reason to investigate the ownership of any shares in or debentures
of a company and that it is unnecessary to appoint an inspector for the
purpose, the Commissioner may require any person who he has
reasonable cause to believe—

(a) to be or to have been interested in those shares or debentures
or

(6) to act or to have acted in relation to those shares or debentures
as legal practitioner or an agent of someoneinterested therein,

to give to the Registrar any information which the person has or might
reasonably be expected to obtain as to the present and past interests
in those shares or debentures and the names and addresses of the persons
interested, and of any persons who act or have acted on their behalf
in relation to the shares or debentures.

(2) For the purposes of this section a person shall be deemed to
have an interest in a share or debentureif 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 isnecessary for the exercise of any of the
rights of other personsinterested therein, or if other persons interested
therein can be required or are accustomed to exercise their rights in
accordance with his instructions.
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(3) Any person whofails to give any information required of him
under this section, or who ingiving any such information makes any
statement whichhe knows to be false in a material particular, or recklessly
makes any statement which is falee in a material particular shall be liable
to a fine of five hundred pounds or to imprisonment for a term of six
months, or to both. -

, 166.—(1) Where in connection with an investigation under section
164 or 165 of this Decreeit appears to the Registrar that there is difficulty
in finding out the relevant facts about any share (whether issued or to be
issued), and that the difficulty is due wholly or mainly to the unwilling-
ness of the persons concerned or any of them to assist the investigation
as required by this Decree, the Registrar may in writing direct that the
shares shall until further notice besubject tothe restrictions imposed by
this section. me

(2) So long as any 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
franstes of the right to be issued therewith and any issuethereof, shall

void ; 7
(d) no votingrights shall be exercisable in respect of those shares;
(c) no further s shallbe issued in right ofthose shares or in

pursuance of any offer made to the holder thereof ;
(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 Registrar directs shares to be subjectto restrictions
a wis section, or refuses to ae mt shares oeal cease to be
subject thereto, any person aggrieved thereby may appeal to the court,
and the. court aay.if it sees fit, direct thet the sharesshallcease to be
subject to the said restrictions.

(4) Any direction 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 transfer of thoseshares may continue the restric-
tions mentioned in paragraphs (c) and(d) of subsection(2)ofthis section,
either in whole or in part, so far as they relate to any right acquited or
offer made before the transfer.

(5) Any person who—
(a) exercises or purports to exercise any right to dispose of any

shares which, to his knowledge, arefor the time being subject to
restrictions. under this section, or of any right to be issued with any
such shares ; or a

(b) votes in respect of any such shares, whether as holder or proxy,
or appoints a proxy to vote in respect thereof ; or

(c) being the holder of any suchshares, fails to notify that they are
subject to the said restrictions, any person whom he does not know
to be aware of that fact but does know to be entitled, apart from the
said restrictions, to vote in respect ofthose shares whether as holder
or proxy ; i.

shallbe Table to a fine of five hundred pounds or to imprisonment for a
term ofsix months,or to both.

(6) Where shares in any company’are issued in contravention of
the said restrictions, the company and every officer of the company
whois in default shall be liable to a fine of five hundred pounds.
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(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 shalf apply in relation to debentures as it applies
in relation to shares.

167. Nothing in the foregoing provisions of this Part of this Decree
shall require disclosure to the Registrar or to an inspector appointed by
him— !

(a) by a legal practitioner of any privileged communication made to
him in that capacity, except as respects the name and address of his
client ; or .

(6) by a company’s bankers as such of any information as to the
affairs ofanyoftheir customers other than the company.

Directors and other Officers
168. Every companyregistered on or after the commencement of

this Decree shall have at least two directors; and every company
registered before that date, whether or not a private company shall have
at least onedirector.

169.—({1) Every company shall have a secretary, and a sole director
shall not also be secretary.

(2) Anything required or authorised to be done by or to the
secretary may, if the office is vacant or thete is for any other reason no
secretary capable of acting, be done by or to any assistant or deputy
secretary or, if there is no assistant or deputy secretary capableofacting,
by or to any officer of the company authorised generally or specially in
that behalf by the directors.

170. A provision requiring or authorising a thing to be done by or
to a director and the secretary shall not “be satisfied by its being done
by or to the same person acting both as director and as, or in place of,
the secretary.

171. A company shall not—
(a) have as sole director of the company, a corporation, the sole

director of which is secretary to the company; or
(6) have as secretary to the company, a corporation, the sole

director of whichis sole director of the company ;
but subject thereto, the acts of a director, manageror secretary shall be
valid, notwithstanding any defect that may afterwards be discovered
in his appointmentor qualification.

172.—(1) A person shall not be capable of being appointed director
of a company by the articles, and shall not be named as a director or
proposed director of a company in a prospectus issued by or on behalf
of the company, or as proposed director of an intended companyin a

_ prospectus issued in relation to that intended company,or in a statement
'~ in lieu of prospectus delivered to the Registrar by or on behalf of a

campany unless, before the registration of the articles or the publication
of the prospectus or the delivery of the statementin lieu of prospectus,
as the case may be, by himselfor by his agent authorised in writing—

(a) he has signed and delivered to the Registrar for registration a
consent in writing to act as such director : and

(6) he has also—
(t) signed the memorandum for a numberof shares not less than

his qualification,ifany ; or
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(ii) taken from the company and paid or agreed to pay for his
qualification shares,ifany ; or

(ui) signed and delivered to the Registrar for registration an
undertaking in writing to take from the company and pay for his
qualification shares, ifany ; or

(iv) made and delivered to the Registrar for registration a
statutory declaration to the effect that a numberof shares, not less
than his qualification, if any, are registered in his name.

(2) Where a person has signed and delivered as aforesaid an under-
taking to take and pay for his qualification shares, he shall, as regards
those shares, be in the sameposition as ifhe had signed the memorandum
for that numberofshares. i

(3) References in this section to the share qualification of a director
or proposed director shall be construed as including only a share
qualification required on appointment or within a period determined
by reference to the time of appointment, and references therein to
qualification shares shall be construed accordingly.

(4) On the application for registration of the memorandum and
articles of a companytheapplicant shalldeliver to the Registrar a list of
the persons who have consented to be directors of the company and,if
this list contains the name of any person whohas not so consented, the
applicant shall be liable to a fine of fifty pounds.

(5) This section shall not apply to—
(a) a companynot having a share capital ; or
(5) a private company ; or
c) a company which was a private company before becoming a

public company; or
(d) a Prospectus issued by ur on behalf of a company after the

expiration of one year from the date on which the company was
entitled to commencebusiness.

173.—(1) Without prejudice to therestrictions imposed bysection
172 of this Decree, it shall be the duty of every director who is by the
articles of the company required to hold a specified share qualification,
and whois not already qualified to obtain his qualification within two
monthsafter his appointment, or such shorter time as may he fixed by
thearticles,

(2) For the purpose of any provision in the articles requiring a
director or manager to hold a specified share qualification, the bearer
of a share warrant shall not be deemed to be the holder of the shares
specified in the warrant.

(3) The office of directur of a company shall be vacated if the
director does not within two months from the date of his appointment,
or within such shorter time as may befixed by the articles, obtain his
qualification, or if after the expiration of the said period or shorter time,
he ceases at any timeto hold his qualification.

(4) A person vacating office underthis section shall be incapable of
being reappointed director of the company until he has obtained his
qualification.

(5) If after the expiration of the said period or shorter time any
unqualified person acts as a director ofthe company, he shall he liable
to a fine of five pounds for every day between the expiration of the said

Sharequali-
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directors.
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period or shorter time or the day on which he ceased to be qualified, as
the case may be, and the last day on which it is proved that he acted
as a director.

174.—(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 a resolution that it shall be so made hasfirst been agreed to by
the meeting without any vote being given againstit.

(2) A resolution moved in contravention of this section shall be
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 171 ofthis Decree ; and
(6) where a resolution so moved is passed, no provision for the

automatic reappointment of retiring directors in default of another
appointmentshall apply:

(3) For the purposes of this section, a motion for approving a
person's appointment or for nominating a person for appointmentshall
be treated as motion for his appointment.

(4) Nothing in this section shall apply to a resolution altering the
company’sarticles.

175.—{1) A company may by ordinary resolution remove a
director before the expiration of his period of office, notwithstanding
anything in its articles or in any agreement between it and him:

Previded that this subsection shall not, in the case of a private
company, authorise the removal of a director holding office for life
on the commencement of this Decree, whether or not subject to retire-
ment underan age limit by virtue of the articles or otherwise.

(2) Special notice shall be 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 forthwith send a copy thereof to the
director concerned, and the director (whether or not he is a member of
the company) shall be entitled to be heard on the resolution at the
meeting.

(3) Where notice is given of an intended resolution to remove a
director underthis section and the director concerned makes with respect
thereto 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 com-
pany state the fact of the representations having been made; and

(6) 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 representatiens is not sent as aforesaid because
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 repre-
sentations shall be read out at the meeting:
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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 companyor: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 onan application
under this section to be paid in whole or in part by the director, not-
withstanding that he is not a party to the application.

(4) A vacancy created by the: removal of a director under this
section,if notfilled at the meeting at which he is removed, may befilled
~8 a casual vacancy. :

__ (5) A person appointed director jin place of a person removed
under this section shall be treated, for the purpose of determining the
time at which heor any other director is to retire, as if he had become
director on the day on which the personin whoseplace he is appointed
was last appointed a director.

- (6) Nothing in this section shall be taken as depriving a person
removed thereunder of compensation or damages payable to him in
respect of the termination of his appointment as director or of any
appointment terminating with that asdirector, or as derogating from
any power to removea director which may exist apart from this section.

176.—{1) Subject to the provisions of this section no person shall be
_ capableofbeing appointeda director of a company which is subject to this

sectionifatthetimeofhis appointmenthe has attained the ageofseventy.
(2) Subject 2s aforesaid, a director of a company which is subject

to this section shall vacate his office at the conclusion of the annual
general meeting commencing nextafter he attains the age of seventy :

Provided that acts done by a person as director shall be valid not-
+ withstanding that it is afterwards discovered that his appointment had

terminated by virtue of this subsection. :
(3) Where a person retires by virtue of subsection (2) of this

section, no provision for the automatic reappointmentofretiring direc-
tors in defaultof another appointment shall apply ; and if at the meeting
at which he retires the vacancy is notfilled it may be filled as a casual
vacancy.

(4) Subsection (2) of this section shall not apply to 2 director who
is in office at the commencementof this Decree so as to terminate his
appointment before the conclusion ofthe third annual general meet-
ing commencing after the commencement of this Decree, but shall
apply so as to terminate it at the conclusion of that meeting if he has
attained the age of seventy before the commencementof the meeting.

(5) Nothing in the foregoing provisions of this section shall pre-
vent the appointmentof a director at any age, or require a director to
retire at any time, if his appointmentis or was made or approved bythe
company in general meeting ; but special notice shall be required of any
resolution appointing or approving the appointment of a director forit
to haveeffect for the purposes of this subsection, and thenotice thereof
given to the company and by the companyto its members shall state
the age of the person to whom it relates.

(6) A person reappointed director on retiring by virtue of sub-
section (2) of this section, or appointed in place of a director so retiring,
shall be treated, for the purpose of determining the time at which he
or any other directoris to retire, as if he had become director on the day
on which the retiring director was last appointed before his retirement ;
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but, except as provided by this subsection, the retirement of a director
outof turn by virtue of the said subsection (2) shall be disregarded in
determining when any otherdirectors are to retire.

(7) In the case of a companyfirst registered on or after the com-
mencement of this Decree, this section shall have effect subject to the
provisions of the company’s articles ; and in the case of a companyfirst
registered before that date—

(@) this section shall have effect subject to any alterations of the
company’s articles made on or after the commencementof this Decree ;
an

(65) if on or after the commencementof this Decree the company’s
articles contain provisions for retirement of directors under an age
limit or for preventing or restricting appointments of directors over
a given age, this section shall not apply to directors to whom that
provision applies.

(8) A company shall be subject to this sectionif it is not a private
company, orif, being a private company,it is a subsidiary of a company
incorporated in Nigeria which is not a private company; and for the pur-
poses of any other section of this Decree which refers to a company
subject to this section, a companyshall be deemed to be subject to this
section notwithstanding that all or any of the provisions thereof are
excluded or modified by the company’s articles.

177,.—(1) Any person whois appointed or to his knowledge pro-
posed to be appointed director of a company subject to section 176 of
this Decree, at a time when hehas attained anyretiring age applicable
to him as director either under this Decree or under the company’s arti-
cles shall give notice of his age to the company:

Provided that this subsection shall not apply in relation to a person’s
reappointment on the termination of a previous appointmentas director
of the company.

(2) Any person who—
(a) fails to give notice of his age as required by this section ; or
(6) acts as director under any appointment whichis invalid or has

terminated by reason of his age ;
shall be liable to a fine of five pounds for every day during which the
failure continues or during which he continuesto act as aforesaid.

(3) For the purposes of subsection (2) of this section, a person
who has acted’as director under an appointment whichis invalid or has
terminated shall be deemed to have continued so to act throughout the
period from the invalid appointment or the date on which the appoint-
ment terminated, as the case may be, until the last day on which he is
shown to have acted thereunder. -

178.—-(1). If any person being an insolvent person. acts as director
of, or directlyor indirectly takes part in or is concerned in the manage-
ment of, any company he shall be liable on conviction to a fine of five
hundred pounds, or to imprisonment for a term of not less than six
months or move than twoyears, or to both.

(2) In this section, “company” includes an unregistered company,
and also a foreign company which, immediately before the commence-
ment of Part X of this Decree had an established place of business within
Nigeria, and on the commencementofthe said Part X is incorporated as a
separate entity pursuantthereto.
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179.—(1) Where— : ~
(a) @ personis convicted by a High Court of any offence in

connection with the promotion, formation or management of a
company; or

(6) in the course of winding up a companyit appears that a person—
() has been guilty of any offence for which heis liable (whether

he has been convicted or not) undersection 309 of this Decree ; or
(i) has otherwise been guilty, while an officer of the company,of

any fraud in relation to the company or of any breach of his duty to
the company;

the court may make an order that thatperson shall not, without the
leave of the court, be a director of or in any way, whether directly or
indirectly, be concerned or take part in the management ofa company
for. such period not exceeding five years as may be specified in the
order.

(2) In the foregoing subsection “the High Court” and “‘the court”
where used in relation to the makingof an order against any person by
virtue of paragraph (a) thereof, 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 leaveis
sought.

(3) 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 not less than ten days’ notice of his intention to the person
against whomthe orderis sought, and on the hearing of the application
the last mentioned person may appear and himself give evidence or
call witnesses,

(4) 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, or by the liquidator of the company or by any
person whois or has been a member orcreditor of the company ; and
on the hearing of any application for an order under this section by the

official receiver or the liquidator, or ofany applicationfor leave under this
section by # person againstwhom an order has been madeon theapplica-
tion ofthe official receiver or liquidator, the official receiver or liquidator
shall appear and call the attention of the court to any matters which
seem to him to be relevant, and may himself give evidence or call
witnesses, |

(5) An order may be madebyvirtue of paragraph (5) (#) of sub-
section (1) of this section 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 purposes ofthe said paragraph
(b) (is) “officer” includes any person in accordance with whose

- directions or instructions the directors of the company have been
‘accustomed to act.

(6) If any person acts in contravention of an order made under
this section, he shall, in respect of each offence, be liable on conviction
to a fine of five hundred pounds or to imprisonment for a term of not
less than six months or more than two years, or to both.

180,—(1) It shall not be lawful for a company to pay a director
remuneration (whether as director or otherwise) free of income tax,
or otherwise calculated by reference to or varying with the amount of
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his income tax, or to or with the rate or standard rate of income tax,
except under a contract which was in force at the commencement of
this Decree, and provides expressly, and not by reference to thearticles,
for paymentor rernunerationas aforesaid.

(2) Any provision contained in a company’s articles or in any
contract other than such a contract as aforesaid or in any resolution of
a companyor aggompany’s directors for paymentto a director of remune-
ration as aforesald shall have effect as if it provided for payment, as a
gross sum subject to income tax, of the net sum for whichit actually
provides,

(3) This section shall not apply to remuneration due before this
Decree comes into force or in respect of a period before it comes into
force.

181.—(1) It shall not be 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 aforesaid by any other person:

Provided that nothingin this section shall apply,—
(a) to anything done by a subsidiary, where the director is its

holding company; or
(b) subject to subsection (2) of this section, to anything done to

provide any such person as aforesaid 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 properly to perform his duties as an
officer ofthe company; or

(c) in the case of a company whose ordinary business includes the
lending of moneyor 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) Proviso (2) to subsection (1) of this section shall not authorise
the making of any loan, or the entering into any guarantee, or the
provision ofany security except—

(a) with the prior approval of the company given at a general
meeting at which the purposes of the expenditure and the amount of
the loan or the extent of the guarantee or security, as the case may be,
are disclosed ; or

(b) on condition that, if the approval of the companyis not given
as aforesaid at or before the next following annual general meeting,
the loan shall be repaid ortheliability under the guarantee or security
shall be discharged, as the case may be, within six months from the
conclusion ofthat meeting. :

(3) Where the approval of the company is not given as required
by any such condition, the directors authorising the making ofthe loan,
or the entering into the guarantee, or the provision of the security,
shall be jointly and severally liable to indemnify the company against
any loss arising therefrom.

182. It shall not be lawful for a company to maketo any directorof
the company any payment by way of compensation for loss of office, or
as consideration for or in connection with his 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.
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183.—(1) If in connection with thetransfer of the whole or any
part of the undertaking or property of a company it is proposed tomake
any payment to a director of the company by way of compensation for
loss.ofoffice, or as consideration for or in connection with his retirement
fromoffice the payment shall be unlawful unless particulars with respect
to the proposal and the amount, have been disclosed to the members
ofthe company and the proposal is approved by the company.

(2) Where a payment declared bythis section to beillegal is made
to a director of a company, the amount received shall be deemed to
have been receivedbyhimin trust for the company.

184.—(1) Where, in connection with the transfer to any persons
ofall or any of the shares in a company, being a transfer resulting from—

(a) an offer made to the general body of shareholders ; 7
(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
‘of its holding company; ae

(c) an offer made by or on behalf. of an individual witha view to
his obtaining the right to exercise or control the exercise of not less
than 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; ;

a payment is to be made to a director of the company by way of com-
pensation for loss of office, or as consideration for or in connection
with his retirement from office, it shall be 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 shareholders.

@) If— .
) any such director fails to do all things reasonably necessary

as aforesaid ; or
(6) any person who has been properly required by any such director

to include the said particulars in or'send them with any such notice
as aforesaid fails so to do ; »

he shall be liable to a fine of twenty pounds.
3) If—
(3 the requirements of subsection (1) of this section are not

complied with in relation to any suchpaymentas is therein mentioned ;
or

(b) the making of the proposed paymentis not, before the transfer
of any shares in pursuance of the offer, approved by a meeting sum-
moned for the purpose of the holders

of

the shares to which the
offer relates and of other holders of shares of the same clase as any
of the said shares ; :

any sum received by the director on account of the payment shall be
deemed to have been received by him in trust for any persons who
have sold their shares as a result of the offermade, and the expenses
incurred by him in distributing that sum amongst those persons shall

be borne by him and notretained out of that sum.

(4) Where the shareholders referred to in subsection (3) (6) of this
section are not all the members-of the company and no provision is
made by the articles for summoning ‘or regulating such a meeting as
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is mentioned in that paragraph, the provisions of this Decree and- of
the company’s articles relating to general meetings of the company
shall, for that purpose, apply to the meeting either without modification
or with such modifications as the Registrar with the approval of the
Commissioner, 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 paragraph (3) (8) of this section, a quorum is
not present and, after the meeting has been adjourned to a later date,
a quorum is again not present, the payment shall, for the purposes
of that subsection be deemed to have been approved.

185.—(1) Where in proceedings for the recovery of any payment
as having, by virtue of subsections (1) and (2) of section 183, or sub-
sections (1) and (3) of section 184 of this Decree been received by any
person in trust, it is shown that—

(a) the payment was made in pursuance of any arrangement
entered into as part of the agreementfor the transfer in question, or
within one year before or two years after that agreement or the offer
leading thereto ; and

(6) the company or any person to whom the transfer was made
was privy to that arrangement;

the paymentshall be 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 as is mentioned in
section 183 or 184 of this Decree,—

(a) the price to be paid to a director of the company whose office
is to be abolished or whois to retire from office for any shares in
the company held by him is in excess of the price obtainable at the
time by other holders of the like shares ; or

(6) 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 section, be deemed to have been a pay-
ment made to him by way of compensation for loss of office, or as
consideration for or in connection with his retirement from office.

(3) It is hereby declared that references in sections 182 to 184
inclusive of this Decree 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, do not include any bonafide
payment by way of damages for breach of contract or by way of pension
in respect of past services, and for the purposes of this subsection,
“pension” includes any superannuation allowance, superannuation
gratuity or similar payment.

(4) Nothing in section 183 or 184 of this Decree 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 therein mentioned,
or with respect to any other like payments made, or to be made, to the
directors of a company.

186.—(1) Every company shall keep a register showing as respects
each director of the company (not being ie holding company) the
number, description and amount of any shares in or debentures of the
company or any other body corporate, being the company’s subsidiary
or 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 (whether on payment or not) :
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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 shall be deemed to
be the 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 anyshares or debentures fall to be orcease to be recorded
in the said register in relation to any director by reason of a transaction
entered into after the commencement of this Decree and while he
is a director, the register shall also show the date of, and price or other
consideration for, the transaction :

Providedthat where there is an interval between the agreement
for any such transaction and the completion thereof, the date shall
be that of the agreement.

(3) The nature and extent of a director’s‘interest or right in or
over any 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 relationto any shares or debentures.

(5) The said register shall, subjectto theprovisions of this section,
be kept at the company’s registered office and be open to inspection
during business hours (subject to suchreasonable restrictions as the
company may byits articles or in general meeting impose, so that not
less than two hours in each day be allowed for inspection) as follows :

(a) during the period beginning fourteen days before the date of
the company’s annual general meeting and ending three days after
the date of its conclusion, it shall be open to the inspection of any
memberor holder of debentures of the company ; and

. (6) during that or any other period,it shall be open to the inspection
of any person acting on behalf of the Commissioner.

6) In computing the fourteen days and the three days mentioned
in subsection ( of this section, any day which is a Saturday or Sunday
or a public holiday shall be disregarded.

(7) Without prejudice to the rights conferred by subsection (5)
of this section, the Commissioner may at any time require a copy of
the said register, or any part thereof.

(8) The said register shall also be produced at the commencement
ofthe company’s annual general meeting and remain open and acceasible
during the continuance of the meeting to any person attending the
meeting. a

(9) If default is made in complying with subsection (8) of this
rection the company and every officer of the company whois in default
shall beliable to fine ofPitypounds ;and ifdefault is made in complying
with subsection (1) or (2) this section, or if any inspection required
under this section is refused or any copy required thereunderis not
sent within a reasonable time, the company and every officer of the
companywhois in default shallbe liableto afine offive hundred pounds.

(10) In the case of any such refusal, the court may by order compel
an immediate inspection of the register.

A291
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(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 shall be deemed to
be a director of the company ; and

(6) a director of a company shall be deemed to hold, or to have any
interest or right in er over, any shares or debentures if a body corpo-
rate other than the company holds themor has that interest or right
in or over them, and either—

(i) that body corporate or its directurs are accustomed to act in
accordance with his directions or instructions ; or

(i) he is entitled to exercise or control the exercise of one-third
ar more of the voting power at any general meeting of that hody
corporate. “ ~

187.—({1) In any accounts of a company laid before it in general
meeting, or in a statement annexed thereto, there shall, subject.to and in
accordance with the provisions of this section, be shown so far as the
information is contained in the company’s books and papers or the
companyhas the right to obtain it from the persons concerned—

(a) the aggregate arnount cf emoluments of the directors ;
(4) the aggregate amountof pensionsof directors or past directors ;

and

(c) the aggregate amount of any compensation to directors or past
directors in respect of loss of office.

(2) The amount to be shown under paragraph (a) of subsection
(1) of this section—

(a) shall include any ernoluments paid to or receivable by any
person in respect of his services as director of the company or in
respect of his services, while director of the companyas directorofany
subsidiary thereof or otherwise in connection with the management
of the affairs of the company or any subsidiary thereof ; and

(4) shall distinguish between emoluments in respect of services
as director, whether of the company or its subsidiary, and other
emoluments: .

and for the purposes of this section, “emoluments” in relation to a
director, includes fees and remuneration by way of percentages, any
sums paid by way of expenses allowance in so far as those sums are
charged to Nigerian income tax, any contribution paid in respect of
him under any pension scheme and the estimated money value of any
other benefits received by him otherwise than in cash.

(3) The amount to be shown under paragraph (5) of the said
subsection (1)—

(a) shall not include any pension paid or receivable under a
pension scheme if the scheme is such that the contributions there-
under are substantially adequate for the maintenance of the scheme,
but save as aforesaid shall include any pension paid or receivable in
respect of any such services of a director or past director of the
company as are mentioned in subsection (2) of this section, whether
to or by him or, on his nomination or by virtue of dependence on
or other connection with him, to or by any other person ; and
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(b) shall distinguish between pensions in respect of services as
director, whether ofthe companyorits subsidiary, and other pensions ;

and for the purposes ofthis section—~ —
: (#) “contribution” in relation to a pension scheme’ means any
payment {including an insurance premium) paid for the purposes of
the pension scheme, by or in respect of persons rendering services
in respect of which pensions will or may become payable under the
pension scheme, but does not include any payment in respect of two
or more persons if, the amount paid in respect of eachof them is
notascertainable ; 7

{éi) “pension” includes any superannuation allowance, super-
annuation gratuity or similar payments ; and .

(ii?) “pension scheme” means a scheme for the provision of
pensions in respect of services as director. or otherwise which is
maintained in whole or in part by means ofcontributions.

(4) The amount to be shown under paragraph (c) of the said
subsection (1)— : :

(a) shall include any sums paid to or receivable by a director or
past director by way of compensation for the loss of office as director
of the companyorfor the luss, while director of the company or on or
in connection withhis ceasing to be a director of the company, of
any other office in connection with the management of the company’s
affairs or of anyoffice as director or otherwise inconnection with
the managementof the affairs of any subsidiary thereof ; and

(5) shall distinguish between compensation in respect of the office
of director, whether of the company orits subsidiary, and compen-
sation in respect ofother offices ; "

and for the purposes ofthis section, references to “compensation for
loss ofoffice” shall include sums paid as consideration for or in connection
with a person’s retirement from office.

(5) The amounts to be shown under each paragraph of the said
subsection (1)~- a i

(a) shall include all relevant sums, paid by or receivable from—
(t) the company ; and.
(#) the company’s subsidiaries:; and

(i) any other person;

except sums to be accounted for to the companyoranyofits subsi-
diaries or by virtue of section 184 of this Decree, to past or present
members of the company or anyof its subsidiaries or any class of
those members ; and

(6) shall distinguish, in the case of the amount to be shown under
paragraph(c) ofthesaid subsection (1), between the sums respectively
paid by or receivable from the company, the company’s subsidiaries
and persons other than the company andits subsidiaries.

(6) ‘The amounts to be shown under this section for any financial
year shall be the sums receivable in respect of that year, whenever paid,
or, in the case of sums not receivable in respect of a period, the sums

paid duringthat year, so, however, that where-——-
(a) any sums are not shown! inthe accounts for the relevant

financial year on the ground thatthe person receiving them is liable
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to account therefor as mentioned in paragraph (a) of subsection (5)
of this section, but the liability is thereafter wholly or partly released
or is not enforced within a period of two years ; or

(5) any sums paid by way of expenses allowance are charged to
Nigerian income tax after the end of the relevantfinancialyear ;

those sums shall, to the extent to which theliability is released or not
enforced or they are charged as aforesajd, as the case may be, be shown
in the first accounts in which it is practicable to show them or in a
statement annexed thereto, and shall be distinguished from the amounts
to be shown therein apart from this provision.

(7) Whereit is necessary so to do for the purpose of making any
distinction required by this section in any amount to be shown there-
under, the directors may apportion any payments between the matters
in respect of which they have been paid or are receivable, in such
manner as they think appropriate.

(3) If in the case of any accounts the requirements ofthis section
are not complied with, it shall be the duty ofthe auditors ofthe company
by whom the accounts are examined to include in their report thereon,
so far as they are reasonablyable to do so, a statement giving the required
particulars,

(9) In this section any reference to a company’s subsidiary—
(2) in relation to a person who is or was, while a director of the

company a director also, by virtue of the company’s nomination,
direct or indirect, of any other body corporate, shall, subject to para-
graph (6) of this subsection, include that body corporate, whether or
not it is or was in fact the company’s subsidiary ; and

(5) shall for the purposes of subsections’ (2) and (3) be taken as
referring to a subsidiary at the time the services were rendered, and
for the purposes of subsection (4) be taken as referring to a subsidiary
immediately before the loss of office as director of the company.

188.—(1) The accounts which, in pursuance of this Decree, are
to be laid before every company in general meeting shall, subject to
the provisions of this section, contain particulars showing—

(2) the amount of any loans made during the company’sfinancial
year to—
' (4) any officer of the company; or

(#) any person who, after the making of the loan, became
daring that year an officer of the company;

by the companyor a subsidiary thereof or by any other person under
a guarantee from or on a security provided by the company or a
subsidiary thereof (including any such loans which were repaid
during thatyear) ; and

(6) the amount of any loans made in manner aforesaid to any
such officer or person as aforesaid at any time before the company’s
financial year and outstanding at the expiration thereof.

(2) Subsection (1) of this section shall not require the inclusion
in accounts of particulars of-—

(2) a loan made in the ordinary course of its business by the
company or a subsidiary thereof where the ordinary business of the
company or, as the case may be, the subsidiary, includes the lending
of money; or
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(6) a loan made by the company or a subsidiary thereof to an
employee of the company or subsidiary, as the case may be, if the
loan does not exceed two thousand poundsand is certified by the
directors of the company or subsidiary, as the case may be, to have’
been made in accordance with any practice adopted or about to be
adopted by the company or subsidiary with respect to loans to its
employees ;

where the loan is not, in either case, one made by the company under
a guarantee from or on a security provided by a subsidiary thereof,
or a loan made by a subsidiary of the company under a guarantee
from or on’a security provided by the companyor any other subsidiary

ereor.

(3) If in the case of any such accounts as aforesaid the requirements
of this section are notcomplied with, it shall be the duty of the auditors
of the company by whom the accounts are examined to include in their
report on the balance sheet of the company,sofar as they are reasonably
able to do so, a statement giving the required particulars.

(4) References in this section to a subsidiary shall be taken as
referring to a subsidiary at the end of the company’s financial year
(whetheror not a subsidiary at the date of the loan).

189.—(1) It shall be 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 186 and 187 of this Decree and
of section 188, 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 thereof. :

(2) Any such notice given for the purposes of section 186 of this
Decree shall be inwriting 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
afterit is given. .

(3) Subsection (1) of this section shall, to the extent to which it
applies in relation to directors apply tothe like extent—

(a) for the purposes of section 188 of this Decree in relation to
officers other than directors ;

(8) for the purposes of sections 187 and 188 of this Decree in
relation to persons who are or have at any time during the preceding
five years beenofficers.

(4) Any person who makes default in complying with the foregoing
provisions of this section shall be liable to fine offifty pounds.

190.—(1) Subject to the provisions of this section, it shall be the
duty of a director of a company who.is in any way, whether directly or
indirectly, interested in a contract or proposed contract with the company
to declare the nature of his interest at a meeting of the directors of the
company. i :

- (2) In the case of a proposed contract the declaration required by
this section to be made by a director shall be made at the meeting of the
directors at which the question of entering into the contract is first
taken into consideration or if the director was not at the date of that
meeting interested in the proposed contract, at the next meeting of the
directors held after he became so interested, and in a case where the
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director becomes interested in a contract after it is made, the said
declaration shall be made at the first meeting of the directors held after
the director becomes so interested.

(3) For the purpose of this section, a general notice given to the
directors of a company by director to the effect that he is a member of
a specified company or firm and is to be regarded as interested in any
contract which may, after the date of the notice, be made with that
company or firm, shall be .deemed to be a sufficient declaration of
interest in relation to any contract so made:

Provided that any such notice shall not have effect unless it is given
at a meeting of the directors or the director does all things reasonably
necessary to secure that it is brought up and read at the next meeting
of the directors afterit is given.

(4) Any director who fails to comply with the provisions of this
section shall be liable to a fine of one hundredpounds.

(5) Nothingin 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.

191.—(1) Every company shall keep at its registered office a
registerofits directors and secretaries.

(2) The said register shall contain the following particulars with
respect to each-director, that is to say,—

(a) in the case of an individual, his present forename and surname,
any former forename and surname, his usual residential address, his
nationality, his business occupation, if any, particulars of any other
directorships held by him and, in the case of a company subject to
section 176 of this Decree, the date of his birth ; and

(6) in the case of a corporation, its corporate name and registered
or principal office :

Provided that it shall not be necessary for the register to contain
particulars of directorships held by a director in companies of which
the company is the wholly-owned subsidiary, or which are the wholly-
owned subsidiaries either of the company or of another company of
which the companyis the wholly-owned subsidiary, and for the purposes
ofthisproviso—

(¢) “company” includes any body corporate incorporated in
Nigeria ; and

_ (i) a body corporate shall be deemed to be the wholly-owned
subsidiary of another if it has no members except that ‘other and that
other’s wholly-owned subsidiaries and its or their nominees.

(3) The said register shall contain the following particulars with
respect to the secretary or, where there are joint secretaries, with respect
to each of them,thatis to say,—

(a2) in the case of an individual, his present forename and surname,
any former forename and surname and his usual residential address ;
an

(6) in the case of a corporation, its corporate name and registered
or principaloffice.

(4) The company shall, within the periods respectively mentioned
in subsection (5) of this section, send to the Registrar a return in the
prescribed form containing the particulars specified in the said register
andnotification in the prescribed form of any change amongits directors
or in its secretary or in any of the particulars contained in the register,
specifying the date of the change.
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_($) The periods. referred to in subsection 4) of this section are
the following, namely— | .

(a) the period within which the said return is to be sent shall be
a period of fourteen days from the appointment of thefirst directors
of the company; and : ms

(6) the period within which thesaidnotificationof a changeis to-
be sentshall.be fourteen days from the happeningthereof :

Provided that, in the case of a return containing particulars with
respect to any person whois the company’s secretary at the commence-
mentof this Decree, the period shall be fourteen days from thecommen-
cementof this Decree. ; OY,

(6) ‘The register to be kept under this section shall during business
hours (subject to such reasonable restrictions as the company may by
its articles or in general meeting impose, s0 that notless than two hours
in each day be allowed for inspection) be open to inspection by any
member of the company without charge and by anyother person on
paymentofone shilling, or such less sum as the company may prescribe,
for each inspection. oo a

(7) If any inspection required under this section is refused, or if
default is made in complying with subsection: (1), (2), (3) or (4) of this
section, the company and every officer of the company whois in default
shall beliable to a fine offifty pounds. |

(8) In the case of any such refusal,'the court may by order compel
an immediate inspection of the register.

(9) For the purposes of this section— .
| (a) a person in accordance with whose directions or instructions

the directors of a company are accustomed to act shall be deemed to
be a director and officer of the company; :

(b) references to a former 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. '

192,—(1) Every company to which this section applies shall
in all trade catalogues, trade circulars, showcards and businces letters
on or in which the company's name appears and which are issued or
sent by the companyto any person in Nigeria state in legible characters
with respect to every director being a corporation, the corporate name,
and with respect to every director being an individual, the following
particulars—~ .

(a) his present forename,orthe initials thereof, andpresent surname;

(6) any former forenames and surnames ;
(c) his nationality, if not Nigerian :

Providedthat,ifspecial circumstances exist whichthe Commissioner
is of opinion render it expedient that such an exemption should be
granted the Commissioner may, subject to such conditions as he may
prescribe by notice published in the Gazette, exempt a:company from
the obligations imposed by this subsection. L.

(2) This section shall apply to every company incorporated or
deemed to be incorporated under this Decree, or any enactment repealed
thereby.
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(3) If a company makes default in complying with this section
every officer of the company whois in default shall be liable on conviction
for each offence to a fine of five pounds, and for the purposes of this
subsection, where a corporation is an officer of the company, any officer
of the corporation shall be deemed to be an officer of the company :

Provided that no proceedings shall be instituted under this section
except by, or withthe consentof, the Attorney-General ofthe Federation.

(4) For the purposes of this section,—
(a) “director” includes any person in accordance with whose

directions or instructions the directors of the company are accustomed
to act and “officer’’ shall be construed accordingly ;

(5) “initials” includes a recognised abbreviation ofa forename;

(c) references to a former forename or surnamein the case of a
married woman do not include the name or surname by which she
was known previous to the marriage; and

(d) “showcards” means cards containing or exhibiting articles dealt
with, or samples or representations thereof.

193.—{1) In a limited company the liability of the directors ‘or
managers, or of the managing director, may, if so provided by the
memorandum, be unlimited.

(2) In a limited company in which theliability of a director or
manager is unlimited, the directors and any 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 pro a statement
that the liability of the person holding that office will be unlimited,
and before the person accepts the office or acts therein, notice in writing
that his liability will be unlimited shall be giveh to him by the following
or one ofthe following persons, namely, 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 proposer makes default in adding
such a statement, or if any promoter, director, manager or secre
makes default in giving such a notice, he shall be liable to a fine of
one hundred pounds, and shall also be liable for any damage which
the person so elected or appointed may sustain from the default, but
the liability of the person elected or appointed shall not be affected
by the default.

194,—(1) A limited company,if so authotised byits 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
thereof shall be as valid as if they had been originally contained in the
memorandum.

195. If in the case of any company provision is made by the
articles or by any agreement entered into between any person and the
company for empowering a diregtor or manager of the company to
assign his office as such to another person, any assignment of office
made in pursuance of the said provision shall, notwithstanding anything
to the contrary contained in the said provision, be of no effect unless
and until it is approved by a special resolution of the company.

“fh
4
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Avoidance of Provisions in Articles or Contracts relieving —
Officersfrom Liability

196. Subject as hereinafter provided, any provision, whether
contained in the articles of a company or in any contract with a company
or otherwise, for exempting any officer of the company or any person
(whether an officer of the company or not) employed by the company
as auditor from, or indemnifying him against, any liability which by
virtue of any rule of law, would otherwise attach to him in reapect of
any negligence, default, breach of duty or breach of trust of which he
may be guilty in relation to the company shall be void: .

Provided that—

(a) nothing in this section shall operate to 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
force ; an :

(6) notwithstanding anything in this section, a company may, in
pursuance of any such provision as aforesaid indemnify any such
officer or auditor against any liability incurred by him in defending
any proceedings, 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 388 of this Decree in which relief is
granted to him by the court.

Arrangements and Reconstructions

197.—{1) Where a compromise or arrangementis proposed between
a companyandits creditors or any class of them or between the company
and its members or any class of them, the court may, on the application
in a summary way of the company orof any creditor or member of the
companyor, in the case of a company being woundup,ofthe liquidator,
order a meeting of the creditors or class of creditors, or of the members
ofthe companyor class ofmembers, as the case may be, to be summoned
in such manneras the court directs. .

(2) If a majority in number representing three-fourths in value of
the creditors or class of creditors or members or class of members, 25
the case may be, present and voting either in person or by proxy at the
meeting, agree to any compromise:or arrangement, the compromise or
arrangement shall, if sanctioned by the court, be binding on all the
creditors or the class of creditors, or on the members orclass of members,
as the case may be, and also on the company or, in the case of a company
in the course of being wound up, on theliquidator and contributories
of the company.

@) An order made under subsection (2) of this section shall have
no effect until an office copy of the order has been delivered by the
company to the Registrar of companies for registration and a copy of
every such order shall be annexed to every copy of the memorandum of
the company issued after the order has been made or, in the case of a
company not having a memorandum, of every copy so issued of the
instrument constituting or defining the constitution of the company.
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(4) If a company makes default in complying with subsection (3)
of this section, the company and every officer of the company whois in
default shall be liable to a fine of one pound for each copy in respect of

which default is made.

(5) In this and section 198 of this Decree,—

(a) “company” means any companyliable to be wound up under
this Decree; .

(6) “arrangement” includes a reorganisation of the share capital of
the company by the consolidation of shares of different classes or
by the division of shares into shares of different classes or by both
those methods.

198.—(1) Where a meeting of creditors or any class of creditors or
of members or any class of members is summoned under section 197
of this Decree there shall—

(a) with every notice summoning the meeting which is sent to a
creditor or member, be sent also a statement explaining theeffect of
the compromiseor arrangementand in particular stating any material
interests of the directors of the company, whether as directors or as
membersor as creditors of the company or otherwise, and the effect
thereon of the compromise or arrangement, in so far as it is different
from the effect on the like interests of other persons ; and

(8) in every notice summoning the meeting which is given by
advertisement, be included such a statement as aforesaid, or a notifi-
cation 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 as aforesaid.

(2) Where the compromise or arrangement affects the rights of
debenture holders of the company, the said statementshall give the like
explanation as respects the trustees of any deed for securing the issue of
the debentures as it is required togive as respects thecompany’s directors.

(3) Where a notice given by advertisement includes a notification
that copies of a statement explaining theeffects 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 require-
ment of this section, the company and every officer of the company
whois in default shall be liable to a fine of five hundred pounds, and
for the purpose of this 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 shall not be liable under this subsection if
that person showsthat 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.

(S) It shall be the duty of any director of the company and of any
trustee for debenture holders of the company to give notice to the
company of such matters relating to himself as may be necessary for
the purposes of this section, and any person who makes default in
complying with this subsection shall be liable to a fine offifty pounds.
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199.—(1) Where an application is made to the court under section
197 of this Decree for the sanctioning of a compromise or arrangement
proposed between a company andany such persons as are mentioned in
that section, andit is shown to the court that the compromise or arrange-
ment has been proposed for the purposes of or in connection with a
scheme for the reconstruction of any company or companies or. the
amalgamation of any two or more companies, and that under the scheme
the whole or any part of the undertaking orthe property of any company
concerned in the scheme (in this section referred to as “‘a eror
company”) is to be rred to another company (in this section
referred to as. “the transferee company”) the court may, by the
order sanctioning the compromiseor arrangement, or by any subsequent
order, make provision for all or any of the following matters :—

(a) the transfer to the transferee companyof the whole or any part
of the undertaking and of the property orliabilities of any transferor
company; .

(6) the allotting or appropriation by the transferee company of any
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 com of an
le \ proceedings pending by‘or against any transferor company } y

(d) the dissolution, without winding up,ofany transferor company;
(e) the provision to be made for any persons, who within such time

and in such manner as the court directs, dissent from the compromise
or arrangement; .

(f) such incidental, consequential and supplemental matters as
are necessary to secure that the reconstruction or amalgamation
shall be fully and effectively carried out.

(2) Wherean orderunder this section provides forthe transferof
property orliabiliti t property : virtue of the order, be
transferred to and a in, ea those liabilities shall, by virtue of the
order, be transferred to and become thelisbilities of, the transferee
company, and in the caseof 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.

(3) Where an order is made under this section, every companyin
relation to which the order is made shall cause an office copy thereof to
be delivered to the Registrar of companies for registration within seven
days after the making of the order, and if‘default is made in complying
with this subsection, the company and everyofficer of the company who
is in default shall be liable to fine of fifty pounds.

(4) In this section,— .

(a) “property” includes: property rights and powers of every
description;

(b) “liabilities” includes duties ; and
(c) “company” where used in this section and notwithstanding the

provisions of section 197 (5) of this Decree, does not include any
companyother than a company within the meaning of this Decree.
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200.—{1) Where a scheme or contract involving the transfer. of
shares or any class of shares in a company(in this section referred to as
“the transferor company”) to another company, whether a company »
within the meaning of this Decree 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 not less than nine tenths in value of the shares whose transfer
is involved (other than shares already held at the date of the offer by, or
by a nomineefor, the transferee companyorits 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
shareholderthat it desires to acquire his shares, and when such a notice
is given the transferee company shall, unless on an application made by
the dissenting shareholder within one month from the date on which the
notice was given the court thinks fit to order otherwise, be entitled and
bound to acquire those shares on the terms on which, under the scheme
or contract, the shares of the approving shareholders are to be trans-
ferred to the transferee company:

Provided that where shares in the transferor company of the said
class or classes as the shares whose transfer is involvedare already held
as aforesaid to a value greater than one tenth of the aggregate of their
value and that of the shares (other than those already held as aforesaid)
whose transfer is involved, the foregoing provisions of this subsection
shali not apply unless—

(a) the transferee companyoffers the same terms to all holders of
the shares (other than those already held as aforesaid) whose transfer
is involved, or where those shares include shares of different classes,
ofeach class ofthem ; and

(6) the holders who approve the scheme or contract, besides
holding not less than nine tenths in value of the shares (other than
those already held as aforesaid) whose transfer is involved, are not
leas than three fourths in numberofthe holders of those shares.

(2) Where, in pursuance ofany such scheme or contract as aforesaid,
shares in a company are transferred to another company orits nominee,
and those shares together with any other shares in the first-mentioned
company held by, or by a nominee for, the transferee company orits
subsidiary at the date of the transfer comprise or include nine tenths
in value of the shares in the first-mentioned company or of anyclass
ofthose shares, then—

(a) 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 mannerto the holders ofthe
remaining shares or of the remaining shares of that class, as the case
may be, who have not assented to the schemeor contract ; and

(6) any such holder may within three months from the ‘giving of
the notice to him require the transferee company to acquire the
shares in question;

and where a shareholder gives notice under paragraph (5) of this sub-
section with respect to any shares, the transferee company shall be
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 oras the court
hearing the application of either the transferee company or the share-
holder thinks fit.
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(3) Where a notice has been given by the transferee company
under subsection (1) of this section and the court has not, on an applica-
tion made by the dissenting shareholder, ordered to the contrary,
the transferee companyshall, 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
companytogether with an instrument o transfer executedon behalfofthe
shareholder by any person appointed by the transferee company and

the transferor company the amount or other consideration representing
the pricepayable the transferee company for the shares which by
virtue of this section that companyis entitled to acquire, and the trans-
feror company shall thereupon register the transferee company as the
holder of those shares :

Provided that an instrument of transfer shall not be required for
any share for which a share warrantisfor the time being outstanding.

(4) Any sums received by the transferor company under this
section shall be paid into a separate bank account, and anysuch sums
and any other consideration so received shall be held by that compan

on its own behalf by the transferee company, and pay or transfer to.

y

on trust for the several persons entitled to the shares in respect of vihich |
the said sums or other considerationwere respectively received,

5) In this section‘dissenting shareholder” includes a shareholder
who not assented to the scheme or contract and any shareholder who
has failed or refused to transfer his shares to the transferee company
in accordance with thescheme orcontract.

Mi iti . :

201.—(1) Any member of a company who complains that the
affairs of the company are being conducted in a manner oppressive to
some part of the members (including himself) or, in a case falling
within section 161 (3) of thisDecree the Registrar, may make anapplica-
tion to the court by petition for an order under this section.

(2) Ifon any such petition the court is ofopinion—
©) that the company’s affairs are being conducted as aforesaid ;

() that to wind up the company would unfairly prejudice that
part of the members, but otherwise the facts wouldjustify the making
of a winding-up order on the ground that it was just and equitable
that the companyshouldbewoe .

the court say, Wi a view to bringing to an end the matters complained
of, make such order as it thinks fit, whether for the conduct
of the company’s affairs in future, or for the p of the shares of
any members of the company by other members of the company or by

the company and, in the case of apurchase by the company, for the

reduction accordingly of the company’scapital, or otherwise.

(3) Where an order under this section makes any alteration in or
addition to any company’s memorandum orarticles, then notwith-
standing anything in any other provision of this Decree but subject to

the provisions of the order, the company concerned shall not have
power without the leave ofthe court to makeany further alterationin or
addition to thememorandum orarticles inconsistent with the provisions

Alternative
remedy to
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of the order ; but, subject to the foregoing provisions of this subsection,

the alterations or additions made by the order shall be of the same
effect as if duly made by resolution of the company and the provisions
of this Decree shall apply to the memorandum orarticles as so altered
or added to accordingly.

(4) An office copy of any order under this section altering or
adding to, or giving leave to alter or add to, a company’s memorandum
or articles shall, within fourteen days after the making thereof, be
delivered by the company to the Registrar of companies for registration ;

and if a company makes default in complying with this subsection, the

companyand every officer of the company who is in default shall be
liable to a fine of fifty pounds.

(3) In relation to a petition under this section, sections 373 and 375

of this Decree shall apply as they apply in relation to a winding

Up petition,

Parr V—Winoine Up
(4) PRELIMINARY

Modes of Winding Up

202.—(1) The winding up of a company may be effected—

(a) by the High Court ; or
(b) voluntarily ; or

(c) subject to the supervision of the court.

(2) The provisions of this Decree with respect to winding up shall

apply, unless the contrary appears, to the winding up of a companyin

any of those modes, so however that where a liquidator is appointed he

shall, as part of his duties, give notice in writing of his appointment to
the Federal Ministry of Finance and, as the registrar may direct or
require, to any other Ministries.

Contributories

203.—(1) In the event of a company being wound up, every
present and past membershall be liable to contribute to the assets of
the company to an amountsufficient for payment of its debts and

liabilities and costs, charges, and expenses of the winding up, and for

the adjustment of the rights of the contributories among themselves,
subject to the provisions of this section and with the following qualifica-
tions :—

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

(b) a past membershall not beliable to contribute in respect of any
debt or liability of the company contracted after he ceased to be a
member;

(c) a past membershall not be liable to contribute unless it appears
to the court that the existing members are unable to satisfy the
contributions required to be made by them in pursuance of this
ecree 5

(d) in the case of a companylimited by shares no contribution shall
be required from any member exceeding the amount, if any, unpaid
on the shares in respect of which he is liable as a present or past
member;
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(e) in the case of a company limited-by-guarantee, no contribution
shall, subject to the provisions of subsection (3) of this section, be
required from any member exceeding the amount undertaken to be
contributed by him to the assets of the company in the event ofits
being wound up; .

(f) nothing in this Decree shall invalidate any provision contained
in any policy of insurance or other contract whereby the liability of
individual members on the policy or contract is restricted, or whereby
the funds of the company are alone made liable in respect of the
policy or contract ;.

(g) a sum due to any member of a company,in his character of
a member, by way of dividends, profits, or otherwise, shall not be
deemed to be a debt of the company, payable to that member in a
case of competition between himself and any other creditor not a
memberofthe company ; but any such sum maybetakeninto account
for the purpose of the final adjustment of the rights of the contri-
butories among themselves.

(2) In thewinding up ofa limited company, any director or manager,
whetherpast or present, whose liability is, under the provisions ofthis
Decree limited shall, in addition to his liability,ifany, to contributeasan ~
ordinary member, beliable to make a further contribution as if he were
at the commencement of the winding-up-a-member of an unlimited
company: :

Provided that—
(a) a past director or manager shall not be liable to make such

further contribution if he has ceased to hold office for a year or
; upwards before the commencement of the windingup;

(5) a past director or manager shall not be liable to make such
further contribution in respect ofany debt or liability of the company
contracted after he ceased to hold office ;

(c) subject to the articles of the company, a director or manager
shall not be liable to make such further contribution unless the
court deems it necessary to require that contribution in order to
satisfy the debts andliabilities ofthe company, and the costs, charges,
and expenses of the winding up.

3) In the winding up of a companylimited by guarantee which has
a shasecapita every metnber of the company shall be liable, in addition
to the amount undertaken to be contributed by him to the assets of the
companyin the event ofits being wound up,to contribute to the extent
of any sums unpaid on any shares held by him.

204. Where used in this Decree, “contributory” means every person
liable to contribute to the assets of a company in the eventofite bein
wound up; and for the purposes ofall proceedings for determining, an
all proceedings prior to the final determination of, the persons who are
to be deemed contributories, the expressionincludes any person alleged
to be a contributory.

205, The liability of a contributory shall create a debt of the nature
of a specialty accruing due from him at the time when his liability
commenced but payable at the times when calls are madefor enforcing
the liabi lity.
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206.—(1) If a contributory dies either before or after he has been
placed on thelist of contributories, his personal representatives and
his heirs and devisees, shall be liable in due course of administration to
contribute to the assets of the company in dischargeof his liability and
they shall be contributories accordingly.

(2) Where the personal representatives are placed on the list of
contributories, the heirs or devisees need not be added ; but they may
be added as and whenthe court thinksfit.

(3) If the personal representatives make default in paying any
money grdered to be paid by them, proceedings may be taken for
administeringthe whole or any part of the estate of the deceased con-
tributory, and for compelling payment thereout of the money due.

207.—(1) If a contributory becomes bankrupt, either beforeor after
he has been placed on thelist of contributories, then—

(a) his trustee in bankruptcy shall represent him forall the purposes"
of the winding up, and shall bé a contributory accordingly, and may
be called on to admit to proof against the estate of the bankrupt, or
otherwise to allow to be paid out of his assets in due course of law,
any money due from the bankrupt in respect of his liability to contri-
bute te the assets of the company ; and

(6) 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 shall extend and apply with all
necessary chenges to the case of an insolvent person.

(#) Wanpine Ur sy tHe Hiew Court

Furisdiction

208.—(1) The court having jurisdiction to wind up a company
shall be the High Court within whosearea of jurisdiction the registered
office of the companyis situate.

(2) For the purpose of this section, “registered office’ means the
place which has longest been the registered office 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

209. A company may be wound up by the court if—
(a) the company has by special resolution resolved that the company

be woundup by the court ;
(6) default is madein delivering the statutory report to the Registrar

or in holding the statutory meeting ;
(c) the company does not commence its business within a year from

its incorporation, or suspends its business for a whole year ;
(@) the number of members is reduced, in the case of a private

company, below two,or in the case of any other company, belowseven;
(e) the company is unable to pay its debts ;
(f) the court is of opinion that it is just and equitable that the

company should be wound up.

?
v
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_ 210. Acompanyshall be deemed to be unable to payits debts if—
__ (@).a creditor, by assignment or otherwise, to whomthe company

. is indebted in a sum exceeding fifty pounds then due has servedon
' the company, by leaving it at its registered office, a. demand under

_ his hand requiring the company to pay the sum-so due, and the
company has for threeweeks thereafter neglected to pay the sum or to
secure or compoundforit to the reasonablesatisfaction of the credi-
tor;or ane

(5) execution or other process issued on a judgment, decree or order -

fied in whole or in part; or .
(c) the court,after taking into account any contingent or prospective

liability of the companyis satisfied that the companyis unable to pay
its debts,

_~ Petitionsfor Winding Up and Effects thereof
211.—(1) An application to thecourt for the winding up of a

companyshall be by- petition presented, subject to the provisions of this
section, either by the company, or by any creditor (including any
contingent or prospective creditor), or contributory, or by all or any of
those parties, together or separately : :

Provided that— oe : ,
(a) a contributory shall not be entitled to present a petition for

winding upa company unless—.
(2) either the number ofmembers is reduced, in the case of a

. private company, below two,or in the case of any other company,
- below seven, or :

(i) the 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
eighteen months before the commencement of the winding up,
or have devolved on him through the death of a former holder ;

~ (6) a winding-up petition shall not, if the ground of the petition
is default in delivering the statutory report to the Registrar or in
holding the statutory meeting, be presented by any person except a
shareholder, or before the expiration of fourteen days after the last
day on which the meeting should have been held;
(c) the court shall not hear a winding-up petition presented by a

contingent or prospective creditoruntil sufficient security for costs
has been given, and a primafacie case for winding up has been
established to its satisfaction ; ~

(d) in any case falling within section 161 (3) or paragraph (f) of
section 209 of this Decree, a winding-up petition may be presented
by the Registrar with the approval of the Attorney-GeneraloftheFede-
ration. 7

(2) 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 court, as well.as by any other person authorised
‘in that behalf under the other provisions of 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 super-
vision cannot be continued with due regard to the interests of the
creditors or contributories.

ofanycourt in favourofa creditor ofthecompanyisreturned unsatis-
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212.—(1) On hearing a winding-up petition the court may dismiss
it, or adjourn the hearing conditionally or unconditionally, or make any
interim order, or any other order that it thinks 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 remedy is
available and that the petitioners are acting unreasonably in seeking a
winding-up order instead of pursuing that remedy, the court, on hearing
a petition by contributory members of a companyforrelief by winding
up on the ground that it would be just and equitable so to do, shall
make the order as prayed if of opinion that the petitioners areentitled
to the relief sought. .

(3) Where a petition is presented on the ground of default in
delivering the statutory report to the Registrar 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 as
the case may require, and order the costs.to be paid by the persons who,
in the opinion of the court, are responsible for the default.

213. 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 thinks fit, refer
the case to the court hearing the winding-uppetition.

_ 214, In a winding up by the court, anydisposition of the property
af the company, including choses 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.

215. 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 companyafter the commencementof the winding
up shall be void.

Commencement of Winding Up

- 216.—(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
shall be deemed to have commenced at the time of the passing of the
resolution, and unless the court, on proof of fraud or mistake, thinks
fit otherwise to direct, all proceedings taken in the voluntary winding up
shall be deemed to have been validly taken.

(2) In any other case, the winding up of a company by the court
shall be deemed to commence at the time of the presentation of the
petition for the winding up.

=



, : Companies 1968 No. 51 A 309

 

os Consequences of Winding-up Order

217. On the making of a winding-up ordet, a copy of the order
shall forthwith be forwarded by the company, or otherwise as may be

prescribed, to the Registrar of companies who shall make a minute
thereof in his books relating to the company. «

218, If a winding-up order is made or a provisional liquidatoris
appointed, no action or proceeding shall be proceeded withor com-
menced against the company except by leave of the court given on

such terms:as the court may impose. wo

219, An order for winding up acompany shall operate in favour of
all the creditors and ofall the contributories of the company as if made

on the joint petition of a creditor and of a contributory.

Official Receiver

220.—(1) For the purposes of this Decree, and so far as it relates

to the winding up of companies bythe court, “‘official receiver’ means

the officer attached to the court and appointed for the purpose by the

Public Service Commission of the Federation, or if there is no such
official receiver, then an officer designated for the purpose by the Chief
Registrar of the court. -

(2) Any such officer shall, for the purposes ‘of his duties under

this Decree, be styled “the official receiver.”

221.—(1) Wherethecourthasmadeawinding-up orderorappointed

a provisional liquidator there shall, unless the court thinks fit to order

otherwise and so orders, be made out and submitted to the official

receiver a statement as to the 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 themrespectively, the dates when the

securitieswere respectively given, andsuch further or other information

as may be prescribed or.as the official receiver may require.

(2) The statement shall be submitted and verified by one or more

of the persons who are at the relevant date the directors and by the

person whois at that date the secretary of the company, or by such of

the persons hereinafter in this subsection mentioned as the official
receiver, subject to the direction ofthe-court, may‘require to submit

and verify the statement, that is to say, 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 yéar before the relevant date;
(c) are in the employment of the company, or have been 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 whichthe statementrelates.

(3) The statement shall be submitted within fourteen days from

the relevant date or within such extended time as the official receiver or

the court may for special reasons appoint.
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(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 the 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 shall be liable to a
fine of ten pounds for every day during which the default continues.

(6) Any personstating himself in writing to be a creditor or contri-
butory of the company shall be entitled by himself or by his agentat all
reasonable times, on payment of the prescribed fee, to inspect the
statement submitted in pursuance of this section, and to a copy thereof
or extract therefrom.

(7) Any person untruthfully so stating himself to be a creditor or
contributory shall be guilty of contempt of court and shall, on the
application of the liquidator or of the official receiver, be punishable
accordingly.

(8) In this section the expression “the relevant date” means, in a
case where a provisional liquidator is appointed, the date of his appoint-
ment, and, in a case where no such appointment is made, the date of
the winding-up order.

222.—(1) If a winding-up order is made,theofficial receiver shall,
as soon as practicable after receipt of the statement to be submitted
under section 221 of this Decree or, where the court orders that no
statement shall be submitted, as soon as practicable after the date of the
order, submit a preliminary report to the court—

(a) as to the amount ofcapital issued, subscribed and paid up, and
the estimated amountofassets andliabilities ; and

(b) if the company has failed, asto the causes ofthe failure ;
and in any case, the report shall indicate whether, in his opinion, further
inquiry is desirable as to any matter relating to the promotion, formation
orfailure of the companyor the conductofthe business thereof.

(2) Theofficial receiver may, if he thinks fit, make further reports,
stating the manner in which the company was formed and whetherin his
opinion fraud has been committed by any person in its promotion or
formation or by anyofficer of the company in relation to the company
since the formation thereof; and the reports may include any other
matters which, in his opinion,it is desirable to bring to the notice of the
court. . .

(3) Uf any further report under this section indicates the commission
of fraud, the court shall have the further powers provided in section 251
of this Decree (which confers authority to order public examination
of certain officials). ,
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223.—-(1) The court mayappointa liquidatoror liquidators for the.
Purpose of conducting the proceedings in winding up a company and
performing such duties in reference thereto as the court may impose ;
and where there isa vacancy,the official receiver shall,by virtue of his
office, act'as liquidator until such timeas the vacancy is filled.

(2) At any time after the presentation ofa petition and before the
‘making of a winding-uporder, theappointment shall, be provisional ;
and the court making the appointment maylimitand restrict the powers
ofthe liquidatorby the order appointinghim. -

(3) Inthe applicationof the foregoing provisions ofthis section;—

(a) if a provisional liquidator isto,be appointed beforethemaking
of a winding-up order,-the official receiver or any other fit person
maybe so appointed; sy roo OO _

(6) on the making of a winding-up order, if no liquidator is
appointed,theofficial receiver shall by virtue of his office becomethe
liquidator; . 4 a

(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 tobe: heldseparately for the. purpose
of determiningwhether or not an application is to be tiade to the court
forappointingaliquidatorinplace of the official receiver; !

(d) if a person other than theofficialreceiver is appointed liquidator,
he shall not be. capable of acting in that capacityuntil'he has
notified his appointmentto the Registrar and given ‘security in the
prescribed manner to the satisfaction ofthe court.

(4) If more than one liquidator of a company is appuinted by tac
court, the court shall declare whether anything by this Decree requirea
or authorised to be done bya liquidator is to be done by all or any one
or moreofthem. |

(5) A liquidator appointed by the court may resign, or, on cause
shown, be removed by the court; and. any vacancyinthe officeof a
liquidator so appointedshall be filled bythe court.

(6).Where a person other than the official receiver is appointed
liquidator, he shall receive salary in an amount, or remuneration by
way of percentage or otherwise, as thecourt may direct; and,if more
such persons than one are appointedliquidators, their. remuneration .

directs. 4 . . one

(7) Where a liquidator ofa companyis appointed he shall not use
his individual name but,— =~ . eee

(a) if he istheofficial receiverhe shall be described as “official
receiver and liquidator of (add‘here name ofthe company)”,and

shall be distributed among them in’ such proportions.as the court

v

(6) in any othercase he shall be described as “liquidatorof(add |
here nameofthecompany)”. .

(8) The acts of a liquidator shallbe valid notwithstanding any
defects that may afterwards be discovered. in his appointment or
qualification, :

ment, te-.
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224. In a winding up bythe court the liquidator shall take into his
custody, or under his control, all the property and choses in action to
which the companyis or appears to be entitled.

225. Where a company is being wound up bythecourt, the court
may on the application of the liquidator by order direct that all or any
part of the property of whatsoever description belonging to the company
or held bytrustees on its behalf shall vest in the liquidator by his
official name, and thereupon, but subject to the requirements orregistra-
tion 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 maydirect, bring or defendin hisofficial
nameanyaction or other legal proceeding whichrelates to that property
or whichit is necessary to bring or defend for the purposeofeffectually
winding up the companyand recoveringits property.

226.—(1) The liquidator in a winding up by the court shall have
power, with the sanction either of the court or of the committee of
inspection,—

(a) to bring or defend any action or other legal proceeding in the
name and on behalf of the company;

(6) to carry on the business of the company so far as may be
necessary for the beneficial winding upthereof;

(c) to appoint a legal practitioner to assist him in the performance
ofhis duties;

(d) to pay anyclasses ofcreditors in full ;
(e) to 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 maybe renderedliable;

(f) to compromiseall calls andliabilities to calls, debts andliabilities
capable of resulting in debts, andall claims, 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 apprehendingliability
te the company, and all questions in any way relating to or affecting
the assets or the winding up of the company, on such terms as ma
be agreed, and take any security for the discharge of any such call,
debt,liability or claim and give a complete discharge in respect thereof.

(2) The liquidator in a winding up by the court shall have power—
(a) to sell the real and personal property and chosesin action of the

company by public auction or private contract, with powerto transfer
the whole thereof to any person or companyorto sell the same in
parcels ;

(5) to 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’sseal ;

(c) to prove, rank and claim in the bankruptcy, insolvency or
sequestration of any contributory for any balance against his estate,
andto receive dividendsin the bankruptcy, insolvency or sequestration
in respect of that balance, as a separate debt due from the bankrupt
or insolvent, and rateably with the other separate creditors;
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(d) to draw, accept, make and indorse any bili of exchange or
promissory note in the nameand on behalf of the company with the
same effect with respect to theliability of the companyas if the bill
or note had been drawn, accepted, made or indorsed by or on behalf
ofthecompanyinthe course of its business ;

(e)to raise on the security of the assets of the company any money
' requisite ; . . .

(f) to 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 any money due from a contributory
or his estate which cannot be conveniently done in the name of the
company,andin all such cases the money due shall, for the purpose
of enablingthe liquidator to take out the letters of administration
or recover the money, be deemed to be dueto the liquidator himself ;

(g) to appoint an agent to do any business which the liquidatoris
unable to dohimself ;

h) to do all such other things as may be necessary for winding u
ent "ties ofthe companyand distributing its assets. sup

(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.

227. If during the winding up of a companyby the court a person
other than the official receiver is appointed liquidator, he shall give the
official receiver such information and access to andfacilities for inspecting
the booksand documents of the company,andgenerally any aid requisite
or necessary for enabling that officer to perform his duties under this
Decree. ,

228.—({1) Subject to the provisions of this Decree, the liquidator
of a company being wound up by the court shall, in the administration
and distribution of the assets of the company amongits creditors,
have regard to directions given by resolution of the creditors or con-
tributories at any general meeting, or by the committee ofinspection ;
so however that directions given by thecreditors or contributories at
any general meeting shall, in case of conflict, override directions given

by the committee of inspection. :

(2) Theliquidator may summon general meetings of the creditors
or contributories for the purpose ofascertaining 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 in 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
windingup.

(4) Subject to the provisions of this Decree, the liquidator shall
use his own discretion in the management of the estate and its dis-
tribution among the creditors.
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(5) Any person aggrieved by an act or decision of the liquidator
may apply to the court for such order in the premisesas it thinks just;
and the court may confirm, reverse, or modify the act or decision.

229.—(1) Every liquidator of a company being wound up by the
court shall, in such manner and at such times as the Registrar directs,
pay moneys received by him into the public fund of the Federation
kept by the Registrar under and for the purposes of this Decree and
known as “the companies liquidation account”, and the Accountant-
General of the Federation shall furnish him with certificate of receipt
for the money so paid :

Provided that, if the committee of inspection satisfies the Registrar
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 Registrar shall, on the application of the committee
of inspection, authorise the liquidator to make his payments into and
out ofsuch bank in Nigeria as the committee may select, and thereupon
those payments shall be made in the prescribed manner.

(2) If the liquidator of a2 company being wound up as aforesaid,
at any time retains for more than ten days an amountin excess of either
tifty poundsor, in any particular case, such other amountas the Registrar
may approve, and fails to satisfy the Registrar as to the need for the
retention beyond that time, the liquidator shall pay interest on the
amount so retained in excess, at the rate of twenty per cent per annum,
and shall be liable,— .

(2) to disallowance of the whole or such part of his remuneration
asthe Registrar thinks fit, and

(6) to removal from office ;
and in addition, he shall be liable to pay any expenses occasioned by
the retention.

(3) 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.

230.—(1) Every liquidator of a company being woundup by the
court shall, at such times as may be prescribed but not less than twice
in each year during his tenure ofoffice, send to the Registrar 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 Registrar shall cause the account to be audited, and for
the purpose of the audit the liquidator shall furnish the Registrar with
such vouchers and information as the Registrar may require, and the
Registrar may at any time require the production of, and may inspect,
any books or accounts kept by the liquidator.

(4) When the account has been audited, one copy shall befiled
and kept by the Registrar, and the other copy shall be filed with the
court ; and each copy shall be open to inspection by any creditor or
other person interested, on paymentof the prescribed fee.

(5) The Registrar shall, unless the Commissioner in any case
dispenses with compliance with this subsection, cause the account
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when audited or a summary thereof tobe printed, andshall send a
printed copy of the account or summary by post to every creditor and
contributory. - Sg Co

231. Every liquidator of a com which is being wound up b
the court shall, in the manner prescribed, keep proper Books in which
he shall causeto be madeentries or minutes of proceedings at meetings,
and of such other matters as may be prescribed, and any creditor or
contributory may, subject. to the control of the court, personally or
by his agent inspect any such books.

232,—({1) Where the liquidator of a company being wound up
by the court has realised all the property of the company, or so much
thereof as may,in his opinion,be realised without needlessly protracting
the liquidation, and has distributed afinal dividend, if any, to the
creditors, and adjusted the rights of thecontributories among themselves, _
and made final return, if any, to the contributories, or has resigned,
or has been removed from hisoffice, the Registrar shall, on the applica-
tion of the liquidator, cause a report on the accounts of the liquidator to
be prepared,and thereafter shall refer the report to the Attorney-General
of the Federation for directions ; and the said Attorney-General shall
take into consideration the report, and any objection which may be
urged by any creditor, or contributory, or person interested against
the release of the liquidator, and shall direct the Registrar to grant or
withhold the release accordingly, subject nevertheless to an appeal to
the court. | . :

(2) If the release of a liquidator is withheld, the court may, on
the application of any creditor, or contributory, or person interested,
make such order as it thinks just, charging the liquidator with the
consequences of any act or default which-hemay have doneor made

contrary to his duty. .

(3) An order of the Registrar by direction of the Attorney-General
of the Federation, releasing the liquidator shall discharge him fromall
liability in respect ofany act done or default madeby him in the adminis-
tration of the affairs of the company, or otherwise in relation to his
conduct as liquidator ; but any such order may be.revoked on proof that
it was obtained by fraud or by suppression or concealment of any
material fact.

(4) Where the liquidator has not previously resigned or been
removed,his release shall operate as a removal of him from hisoffice. _

233-—{1) TheCommissioner shall take cognizanceof the conduct of
liquidators of companies which aré being wound up by the court and

referred to him by the Registrar of companies andif a liquidator does

not faithfully perform his duties and duly observeall the requirements
' imposed on’ him by any enactment, orotherwise with respect to the

performance ofhis duties, or if any complaint is made to the Registrar
by any creditor or contributory in regard thereto, the Registrar shall
inquire into the matter, and may take such action thereon as the Com-

missionerthinks fit, including the direction ofa local investigation of the

books and vouchers ofthe liquidator, =

(2) The Registrar may at any time require the liquidator of a
company being woundup bythe court to answer any inquiry in relation

to any windingup in which he is engaged

;

and,ifthe Registrar thinks fit,

he mayapply to the court to examinethe liquidator or any other person
on oath concerning the winding up. =
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234.(1) Where a winding-up order is made by the court, it shall

be the business of 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 official

receiver, to determine whether or not application should be made to

the court for the appointment of a committee of inspection to act

with the liquidator, and 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 thinks necessary.

 

235.—(1) A committee of inspection appointed under this Decree

shall consist of creditors and contributories of the company or persons

holding general powers of attorney from creditors or contributories

in such 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 or times

appointed, so however that there shall be a meeting at least once in

every month duringits existence ; but the liquidator or any member of

the committee may convene a meeting as and when necessary.

(3) A meeting of a committeeofinspection shall be deemed convened
if a majority of members are present; but at any such meeting the

committee may act by a majority of the members present.

(4) A member of the committee may resign by notice in writing
signed by him and delivered to the liquidator.

(3) If a memberof the committee becomes bankrupt or compounds

or arranges with his creditors or is absent from five consecutive meetings
of the committee without the 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 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 vacancyoccurring in the committee the liquidator shall
forthwith summon a meeting of creditors or of contributories, as the
case may require,tofill the vacancy, and the meeting may,by resolution,
reappoint the same or appoint another creditor or contributory to fill

the vacancy:

Providedthat if the liquidator, having regard to the position in the
winding up,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 orderthat the

vacancyshall not befilled, or shall not befilled except in such circum-
stances as maybe specified in the order. ;

(8) The continuing membersof the committee,if not less than two,
may act notwithstanding any vacancy in the committee.
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_ 236, Wherein the case of a winding up there is no committee of
inspection, the Commissioner may, on the application -of the liquidator,
if he thinks fit, do any act or thing or give any direction or permission
whichisby this Decree authorised or required to be doneor given by the
committee. ‘

237.—(1) Where the official receiver becomes the liquidator of a
company, whether provisionally or otherwise, he may, if satisfied
that the nature of the estate orbusiness of the company,or the interests
of the creditors or contributories generally, require the appointmentof a
special 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 such 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:theRegistrar directs.

238, It is hereby declared that where application is made to the
court to appoint a receiver on behalf of the debenture holders or other
creditors of a company being woundupbythe court, theofficial receiver
may be so appointed. —

General Powers of Court in case ofWinding Up by Court

239.—(1) The court may at any time after an order for winding
up, on the application either of the liquidator or the official receiver or
any creditor or contributory, and on proofto 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 thinksfit.

(2) 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.

(3) A copy of every order made underthis section shall forthwith

be forwarded by the company, or otherwise as may be prescribed, to

the Registrar, who shall make‘a minute of the orderin his books relating
to the company.

240.—(1) As soon as may beafter making a winding-up order, the

court shall settle a list of contributories, and may rectify the register
of members in all cases where rectification is required in pursuance of
this Decree, and the court shall cause the assets-of the company to be

collected, and applied in discharge ofits liabilities: ”

Provided that 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.

(2) 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 oforliable for the debts

ofothers,
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241. The court may, at any time after making a winding-up order,

require any contributory for the time being on thelist of contributories

and any trustee, receiver, banker, agent or officer of the companyto pay,
deliver, convey, surrender or transfer forthwith, or within such time as

the court directs, to the liquidator any money, property, or books and
papers in his hands, to which the company is prima-facie entitled.

242._(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 herepresents

to the company,exclusive of any money payable by him or the estate by
virtue of any call in pursuance of this Decree.

(2) The court making an order under this section,—

(a) in the case of an unlimited company, may allow to the con-

tributory by wayofset-off any money due to him orto the estate which
he represents from the company on any, independent dealing or
contract with the company, but not any money dueto him as a member
of the companyin respect of any dividend or profit ;

(b) in the case of a limited company, may make to any director or
manager whoseliability is unlimited orto his estate, the like allowance
as in paragraph (a) of this subsection.

(3) In the case of any company, limited or unlimited, when all the
creditors are paid in full, the money due on any account whatever to a
contributory from the company may beallowed to him by wayofset-off
against any subsequent call.

243.—(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
asset of the company, makecalls 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 payment of any money which the court considers
necessary to satisfy the debts andliabilities of the company, andthecosts,
charges and expensesof winding up, and for the adjustmentofthe rights
of the contributories among themselves, and make an order for payment
ef any calls so made.

(2) In making a call under this section, the court shall take into
consideration the probability that some of the contributories mayfail,
wholly or partially, to pay the call.

244.—(1) The court may order any contributory, purchaser or
other person from whom money is due to the companytopayit into the
companies liquidation account referred to in section 229 of this Decree
to the account of the liquidator instead of direct to the liquidator ; and
any such order may be enforced in the same manneras if it had directed
payment to the liquidator.

(2) Moneys and securities paid or delivered into the companies
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.

245.—(1) An order made by the court on a contributory shall,
subject to any right of appeal, be conclusive evidence that money,if any,
thereby appearing to be due or ordered to be paid,is due.
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..,_ (2) Allother pertinent matters stated in the order shall be taken
to be truly stated as against all persons, and in all proceedings, except
proceedings againstthe real estate of a deceasedcontributory, when the
ordershall be only prima facie evidence for the purpose of charging his
real estate, unless his heirsor devisees were on the list ofcontributories
at the time the order was made.

2%. The court may fix a timeor times within which creditors are
to prove their debtsor claims, or be excluded from the benefit of any
distribution made before those debts are proved.

247. The court shall adjust the rights of the contributories among
themselves, and distribute any surplus among the persons entitled
thereto. Z .

248.—({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 thinks just, an‘
any s and papers in the possession of thecompany may be inspected
by creditors or contributories accordingly, butnot further or otherwise.

(2) Nothingin this section shall be taken as excluding orrestricting
any statutory rights of a government department or person acting under
the authority of a government department. ,

249. The court may, in the event of the assets being insufficient to
satisfy the liabilities, make an order as tothe paymentout ofthe assets of
the costs, and ses incurred in the winding up in. such order
of priority as the court thinks just.

250.—(1) The court may, at any time after the appointment of a
rovisional liquidator or themaking of a winding-up order, summon

before it any officer of the company or person known or suspécted to
have in his possession any property of the company or supposed to
be indebted to the company, of any person whom the court deems
capable of giving information concerning the promotion, formation,
trade, dealings, affairs or property of the company.

(2) The court may examine on oath any person so summoned
concerning the matters aforesaid, either by word of mouth or on written -
interrogatories, and may reduce his answers to writing and require him
to sign them. OO

(3) The court may require any person summoned under subsection
(1) of this section, to produce books and’papers in his custody or power
relating to the company ; but, where any such person claims a lien on
books or papers produced by him,the production shall be without
prejudice'to the lien, and the court shall havejurisdiction in the winding
up to determineall questions relating to that lien.

(4) If any person so summonedas aforesaid after being tendered a
reasonable sum for his expenses, refuses. to come before the court at the
time appointed, nothaving a lawful impediment (made known to the
court at thetime of its sitting and allowed byit), the:court may cause him
to be apprehended and brought before the court for examination, _
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251.—1) Where an order is made for winding up a company by the

court, and the official receiver makes a further report under this Decree

stating that in his opinion.a fraud has been committed by any person

in the promotion or formation of the company, or by any director or

otherofficer ofthe companyin relation to the companysinceitsformation,

the court may, after consideration of the report, direct that any person

who has taken any 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 courtfor that purpose, and be publicly

examined as to the promotion or formation or the conductofthe business

of the company, or as to his conduct and dealings as director or officer

thereof.

(2) ‘Theofficial receiver shall take part in the examination, and for
that purpose may,if specially authorised by the Registrar in that behalf,
employ a legal practitioner.

(3) The liquidator, where theofficial receiver is not the liquidator,

and any creditor or contributory, may also take part in the examination

either personally or byalegal practitioner.

(4) The court may put such questions to the person examined as the

court thinksfit.

(5) The person examined shall be examined on oath, and shall
answerall such questions as the court mayputor 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 mayat his own cost employ a legal practi-
tioner who shall be at liberty to put to him such questions as the court
may deem just for the purpose of enabling him to explain or qualify

any answers given by him:

Providedthatifany such person applies tu the court to be exculpated

from any charges made or suggested against him,it shall be the duty
of the official receiver to appear on the hearing of the application and

call the attention of the court to any matters which appear to theofficial

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 mayallowthe applicant such costs as in its discretion it may think

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

maythereafter be used in evidence against him, and shall be open to
the inspection of anycreditor or contributory atall reasonable times.

(8) The court may, if it thinks fit, adjourn the examination from

time to time.
(9) An examination underthis section may,if the court so directs,

and subject to general rules made under section 254 of this Decree, 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 examinationis held.

252. Thecourt, at any time either before or after making a winding-
up order, on proofof probable cause for believing that a contributory is

about to quit Nigeria or otherwise to abscond, or to remove or conceal
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anyof his property for the purpose of evading payment of calls, or of
avoiding examination respecting the affairs of the company, may cause
the contributory to be arrested, and his books and papers and movable
personal property, to be seized, andhim and them to be safely kept until
such time as the court mayorder. ‘

253, Any powers by this Decree conferred on the court shall be in
addition to and notin restriction of any existing powers of instituting
proceedings against any contributory or debtor of the company,or the
estate of any contributory or debtor,for the recovery of any call or other
sums. a

254.—(1) Provision may be made by general rules for enabling or
requiring all or any of the powers and duties conferred and imposed on
the court by. this Decree, 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
ofthe court in respect of— ae :

(a) the holding and conducting of meetings to ascertain the wishes
of creditors and contributories ; :

(b) the settling of lists of contributories and the rectifying of the
register of members whererequired, and the collecting and applying:

ofthe assets ; _

(c) requiring delivery of property or documents to the liquidator ;

(d) the makingofcalls ;
(e) the 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 leaveof the court or the sanction of the

committee of inspection, to make anycall. y

255,—(1) If the affairs of a company have been fully wound up and
the liquidator makes an application inthat behalf, the court shall order
the dissolution of the company; and the company shall be dissolved

accordingly from thedate ofthe order. .

(2) A copy of the order shall, within fourteen days from the date

when made, be forwarded by the liquidator to the Registrar who shall

makeinhis books a minute ofthe dissolution of the company.

(3) If the liquidator makes default in complying with the require-

ments of this section, he shall be liable to a fine of five pounds for every
day during which heisin default.

Enforcement of and Appealsfrom Orders

256. Orders made by a court under this Decree may be enforced
in the same manneras orders made in any action pendingtherein.

257. Subject to rules of court, an appeal from any order or decision

madeorgiven in the winding up of a company by the court under this

Decree shall lic in the same manner andsubject to the same conditions

as an appeal from any orderor decision of the court in cases within its

ordinaryjurisdiction.
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(i) Vouuntary WINDING UP
Resolutionsfor, and Commencement of, Voluntary Winding up

258. A companymay be wound up voluntarily— ;
(4) when the period, if any, fixed for the duration of the company

by the articles expires, or the event, if any, occurs, on the occurrence
of which the articles provide that the companyis to be dissolved and
the company in general meeting has passed a resolution requiring the
company to be wound upvoluntarily ;

(5) if the companyresolves byspecial, resolution that the company
be woundup voluntarily ;

(c) if the company resolves by extraordinary resolution to the effect
thatit is unable by reasonofits liabilities to continueits business, and
thatit is advisable to windup;

and references in this Decree to a “resolution for voluntary winding up”
meansa resolution passed under any of the paragraphsofthis section.

259.—{1) If a companypasses a resolution for voluntary winding
up, it shall, within fourteen days after the passing of the resolution,
give notice of the resolution by advertisement in the Gazette.

(2) If default is made in complying with this section, the company
and every officer of the company whois in default shall be liable to a
fine of one hundred pounds, and for the purposesof this subsection the
liquidator of the companyshall be deemedto be an officerofthe company.

260, A voluntary winding up shall be deemed to commenceat the
timeofthe passing ofthe resolution for voluntary winding up.

Consequences of Voluntary Winding Up
261. Incase of a voluntary winding up, the companyshall, 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 corporate powers of the
cormpany shall, notwithstanding anything to the contrary in its articles,
continue until it is dissolved,

262. Anytransfer of shares, not being a transfer made to or with
the sanction of the liquidator, and anyalteration in the status of themembers of the company, madeafter the commencementof a voluntary
winding up, shall be void,

Declaration of Solvency
263.—(1) Whereonorafter the commencementof this Decree it isproposed te wind up a companyvoluntarily, the directors of the companyor, in the case of a company having more than two directors, the majorityof the directors, may at a meeting of the directors make a statutorydeclaration to the effect that they have made a full inquiry into theaffairs of the company,and that, having so done, they have formed theopinion that the company will be able to pay its debts in full withinsuch period, not exceeding twelve months from the commencementofthe winding up,as is specified in the declaration.
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(2) A declaration made as aforesaid shall haveno effect for the
purposes of this Decreeunlese— _ ogAa te

(a)itis madewithin the five weeks immediately preceding the date
of the Passingof the resolution forwinding‘up the companyand is

_ delivered tothe Registrar for registration before that date; and

~ (b) itembodies a statement of the company’s assets and lisbilities
as at the latest practicable date before the making ofthe declaration.

(3) Any director of a company making.a declaration under this
section without havingreasonable grounds for the opinion -that ‘the
company will be able to pay its debts in full within the period specified
in the declaration, shall be guilty of an. offence-andliable-on: conviction
to a fine of five hundred pounds or to imprisonment for a term,ofsix
months,or to both ; and f the company is wound up in pursuance of a
resolution passed within the period offive weeksafter-the makingthe
declaration, but its debts are not paid or provided for in full within the
period stated in the declaration, it shall be presumed until the contrary
is shown that the director did not have reasonable grounds for. his
opinion. . be

(4) Awinding up in any case where a declaration has been made
and delivered in accordance with this section, is in this Decree referred
to as “a members’ voluntarywindingup” ; and-a winding in any case
where a declaration has not been made and delivered as aforesaid isin
this Decree referred to as “‘a creditors’ voluntary winding up”.

~ (5) Subsections (1) to (3) of thissection shall not apply to a winding
up commenced before the commencementof this Decree.

Provisions applicable to.a Members’ Voluntary Winding Up

264. The provisions following that is to say sections 265 to 271
shall, subject to the alternative provisions in the said section 271, apply
in relation to a members’ voluntary winding up.

265.—(1) The company in general meeting shall appoint one or
moreliquidators for the purpose ofwinding up affairs and distribut-
ing the assets ofthe company, and mayfix the remuneration to be paidto
him or them.

(2) If a liquidator is appointedunderthis section,all the powersof
the directors shall cease, except so far as the company in general meeting
or the liquidator sanctions the continuance thereof. _ _

266.—(1) If a vacancy occurs by death, resignation or otherwisein
the office of liquidator appointed by the company, the company in
general meeting may, subject to anyarrangementwith its creditors, fill
the vacancy ; and for that purpose a gerieral meeting may be convened by
any contributory or, if there were more liquidators than one, bythe
continuing liquidators. oe : _

(2) The general meeting shall be held in manner provided by this
Decree or by the articles, or in such manner as may, on application by
any contributory or by thecontinuing liquidators, be determined by the
court. ‘ at : . : a
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267.(1) Where a company is proposed to be, or is in course of
being, wound up altogether voluntarily, and the whole or part ofits
business or property is proposed to be transferred or sold to another
company, whether a company within the meaning of this Decree or not
{in this section called “the transferee company”), the liquidator of the
first-mentioned company (in this section called “the transferor com-
pany”) may, with the sanction of a special resolution of that company,
conferring either a general authority on the liquidator or an authority in
respect of any particular arrangement, receive, in compensation or part
compensation for the transfer or sale, shares, policies or other like
interests in the transferee companyfor distribution among the members
of the transferor company, or may enter into any other arrangement
whereby the membersofthe transferor company may,in lieu of receiving
cash, shares, policies or other like interests, or in addition thereto,
participate in the profits of or receive any other benefit from the trans-
feree company.

(2) Any sale or arrangement in pursuance of this section shall be
binding on the members of the transferor company.

(3) If any member of the transferor company who did not vote in
favour of the special resolution expresses his dissent therefrom in
writing addressed to the liquidator, and left at the registered office of the
companywithin seven days after the passing of the resolution, he may
require the liquidator either to abstain from carrying the resolution into
effect or to purchase his interest at a price to be determined by agreement
or by arbitration in the manner provided by this section. +

(4) If the liquidator elects to purchase the member's interest, the
purchase money shall be paid before the company is dissolved, and be
raised by the liquidator in such manner as may be determined by special
resolution.

(5) A special resolution shall not be invalid for the purposesof this
section byreason thatit is passed before or concurrently with a resolution
for voluntary winding up, or for appointing liquidators ; but if an order
is made within a year for winding up the company by or subject to the
supervision of the court, the special resolution shall not be valid unless
sanctioned bythe court.

(6) The provisions of the Arbitration Act shall have effect so
however that the enactment under that name which, immediately before
the creation of states, was in force in the then Federal territory shall, for
the purposes of an arbitration under this section be deemed to have been
enacted for and apply throughout: the Federation, and accordingly in
the construction of the provisions of the Arbitration Act, any action by
a member requiring the purchase of his interest under subsection (3)
of this section shall, in proper case, be deemed an intention to submit
to arbitration, and “the company” shall mean the transferor company;
and any submission in writing required to be made under the hand of
the secretary or any two of the directors may be made under the hand of
the liquidator or, as the case may be, ofany two or more of the liquidators.

268.—(1) If, in the case of a winding up commenced after the
commencement of this Decree, the liquidator is at any time of opinion
that the company will not be able to pay its debts in full within the
period stated in the declaration under section 263 of this Decree he shall
forthwith summon a meeting of the creditors, and lay before the meeting
a statement of the assets andliabilities of the company.
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_. (2) If the liquidator fails to comply with this section,he shall be
liable to a fine of fifty pounds.

269.—{1) Subject to the provisions ofsection 271 of this Decree, 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, orat the first convenient date within three months from
the end ofthe year or such longer period as the Registrar may allow, and
shall lay before the meeting an accountofhis acts and dealings and ofthe
conduct of the winding up during the preceding year. .

(2) If the liquidator fails to comply with this section, he shall be
liable to.a fine of ten pounds.

270.—(1) Subject to the provisions of section 271 of this Decree,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 meetingshall be called by noticepublished in the Gazette
and in some newspaperprinted in Nigeria and circulating in the locality
where the meeting is beingcalled, specifying the time, place and object
thereof, and published one month at least before the meeting.

(3) Within one week after the meeting, the liquidator shall send to
the Registrar a copy of the account, and shall make a return to him of the
holding of the meeting and ofits date 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 fine of five pounds 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 thereat, 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 Registrar on receiving the account and the appropriate
return shall forthwith register them, and on the expiration of three
months from the registration of the returri 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 companyis to
take effect for suchtime as the court thinks fit. :

- (5) It shall be the duty of the person on whose application an order
of the court under this section is made, within seven days after the
making of the order, to deliver to the Registrar an office copy of the
order for registration, and if that person fails so to do heshall beliable
to a fine offive pounds for every day during which the default continues.

(6) If the liquidatorfails to calla general meeting of the company
as required by this section, he shall beliable to a fine offifty pounds.
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271, Where section 268 of this Decree haseffect, sections 279 and

280 thereof 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 2

meeting of creditors under the said section 279 at the end of the first

year from the commencement of the winding up, unless the meeting

held under the said section 268 is held more than three months before

the end of that year.

Provisions applicable to a Creditors’ Voluntary Winding Up

272. The provisions following, that is to say sections 273 to 280,

shall applyin relation to a creditors’ voluntary winding up.

273.—{1) The company shall cause a meeting of the creditors of

the company to be summoned for the day, or the day next following

the day, on whichthereis to be heldthe meeting at which the resolution
for voluntary winding up is to be proposed, and shall cause the notices

of the said meeting of creditors to be sent by post to the creditors

simultaneously with the sending of the notices of the said meeting of

the company.

(2) ‘The companyshall cause notice of the meeting of the creditors

to be published once in the Gazette and once at least in two newspapers

printed in Nigeria and circulating in the district where the registered

office or principal place of business of the companyis situate.

(3) The directors of the companyshall—

(a) cause a full statement of the position of the company’s affairs

together with a list of the creditors of the company and the estimated

amount of their claims to be laid before the meeting of the creditors

to be held as aforesaid ; and

(6) appoint one of their numberto preside at the said meeting,

(4) It shall be the duty of the director appointed to preside, to

attend the meeting of creditors and preside thereat.

(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 in pursuance of subsection (1) of this section shall

have effect as if it had been passed immediately after the passing of

the resolution for winding up the company.

(6) If default is made— 4

(a) by the company in complying with subsection (1), or (2)

of this section ;

(b) by the directors of the company in complying with subsection

(3) of this section ; =
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(©) by any director of the company appointed to preside, in complying
- with subsection (4) of this section; = |
the company, directors or director, as the case may be, shall be liable
to a.fine of one hundred. pounds, and, in, the case of default by the

company, every officer of the company whois in default shall be liable
to the like penalty. a, re

274, ‘The cteditors and the company at their respective meetings
mentioned in section 273. of this Decree may nominate a pereon tobe
liquidator for the purpose of winding up the affairs and distributing
the assets of the company,andifthe 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 theperson,
ifany, 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, withinseven
days after the date on which thenomination was madeby the creditors,
apply to the courtfor an order directing that the person nominated as

liquidator by the companyshall beliquidator instead of or jointly with
the person nominated bythe creditors, or appointing some other person
to be liquidator instead of the person appointed by the creditors.

. .275.—(1) The creditors at the meeting to be held in pursuance of

section 273of this Decree or at any subsequent. meeting may,if they
think fit, appoint.a committee of inspection consisting of not more
‘than five persons, and if such a committee is appointed 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 exceedingfive in number:

Provided that the creditors may,if they think fit, resolve that all

or any. of the persons so appointed: by the company should not be
members of the committee ofinspection, and,if the creditors so resulve,
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 underthisprovision the court may,

if it thinks fit, appoint other personsto act as: such members in place
‘of the persons mentioned inthe resolution. vo

(2) Subject to the provisions of this section and to general rules

made underthis Decree, the provisions of section 235 (except subsection

(1)) shall apply. with respect to a committee of inspection appointed

underthis section as they apply with respect to a committee of inspection
appointed in a winding up by the court.

276,.—(1) 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. oo

(2) On the appointment of a liquidator, all the powers of the

directors ‘shall cease, except 80 far as the committee of inspectiun, or

-#f there is no such committee, the creditors, sanction the continuance

thereof.
.
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277. If a vacancy occurs, by death, resignation or otherwise, in

the office of a liquidator, other than a liquidator appointed by, or by

the direction of, the court, ‘the creditors mayfill the vacancy.

278. The provisions of section 267 of this Decree (which empower

liquidators in certain cases to accept shares, etc., on the sale of company

property) shall apply in the case of a creditors’ voluntary winding up as

they apply in the case of a members’ voluntary winding up, so however

that the powers of the liquidator urrder the said section shall not be

exercised except with the sanctioneitherof the court or of the committee

of inspection.

279.—(1) In the event of the winding up continuingfor more than

one year, the liquidator shall summon a general meeting of the company

and a meeting of the creditors at the end of the firet 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 Registrar may allow, and shall lay

before the meetings an account of his acts and dealings andof the conduct

of the winding up during the preceding year.

(2) If the liquidator fails to comply with this section, he shall

be liable to a fine of ten pounds. .

280.—(1) As soon as the affairs of the companyare 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 ofthe creditors for the purpose
of laying the account before the meetings and giving any explanation

ereor. .

(2) Each such meeting shall be called by notice published in the
Gazette and in some newspapersprinted in Nigeria and circulating in
the locality where the meeting is being called, specifying the time, place
and object thereof, and published one monthat least before the meeting.

(3) Within one week after the date of the meetings, or, if the

meetings are not held on the samedate, after the date.of the later
meeting, the liquidator shall send to the Registrar a copy of the account,
and shall make a return to him 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 fine

of five poundsfor every day during which the default continues :

Provided that, if a quorum is not present at either such meeting,

the liquidator shall, in lieu of the return hereinbefore mentioned,

make a return that the meeting was duly summoned andthat no quorum
was present thereat and upon such a return being made the provisions
of this subsection as to the making of the return shall, in respect of
that meeting, be deemed to have been complied with.

(4) The Registrar on receiving the account and, in respect of each
such meeting, either of the returns hereinbefore mentioned, shall
forthwith register them, and on the expiration of three months from
the registration thereof the company shall be deemed to be dissolved:
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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) It shall be the duty of the person on whose applicatiun an
order of the court under this section is: made,. within seven days after
the making of the order, to deliver to the Registrar an office copy of
the order for registration, and if that person fails so to do he shall be
liable to a fine of five pounds for every day during which the default
continues.

(6) If the liquidator fails to calla general meeting of the company
or a meeting of the creditors as required by this section, he shall be
-liable to a fine of fifty pounds.

Provisions applicable to every Voluntary Winding Up

281. Theprovisions following, that is to say sections 282 to 289,
shall apply to every voluntary winding up, whether a members’ or a
creditors’ winding up. -

282, Subject to the provisions of, this Decree as to preferential
payments, the property of a company shall on its winding up, be
applied in satisfaction ofits 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.

283,—(1) The liquidator may—
(a) in the case of a members’ voluntary winding up, with the

sanction of an extraordinary resolution of the company, and, in the

case of a creditors’ voluntary winding up, with the sanction of the
. court or the committee of inspectionor(ifthere is no such committee)
a meeting of the creditors, exercise any of the powers given by para-
graphs (d), (e) and

(f)

of section 226 (1) of this Decree to a liquidator
in a winding up bythe court ;

(b) without sanction, exercise any of the other powers by this
Decree given to the liquidator in a winding up by the court ;

(c) exercise the power of.the court under this Decree ofsettling 2

list. of contributories, and .thelist of contribytories shall be prima

facie evidence of the liability of the personsnamed therein: 10be
-. contributories ; , . oe

(d) exercise the power of the court ofmakingcalls ;

(e) summon general meetings of the company for the purpose of

obtaining the sanction of the company by special or extraordinary
resolution or for any other purpose he may think fit. "

(2) The liquidator shall pay the debtsof the company and shall

adjust the rights of the contributories among themselves.

@) Where several liquidators are appointed, any power given by
this Decree may be exercised by such one or more of them as may be
determined at the time of their appointment or, in default of such
determination, by any number not less than two.

284. If in any voluntary winding 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.
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285.—(1) The liquidator shall, within fourteen days after his
appointment, publish in the:Gazette and deliver to the Registrar for
registration a notice of his appointmentin such form as the Registrar may
from time to time approve.

(2) If the liquidator fails to comply with the requirements of this
section he shall be liable to a fine of five pounds for every day during
which the default continues.

286.—(1) Any arrangement entered into between a company about
to be, or in the course of being, wound up andits creditors shall, subject
to the right of appeal under this section,—

(a) bind the company if sanctioned by an extraordinary resolu-
tion; and

(b) bind the creditors if acceded to by three-fourths in number
and value of the creditors.

(2) Any creditor or contributory may, within three weeks from the
- completion of the arrangement, appeal to the court against it, and the
court may thereupon, as it thinks just, amend, vary or confirm the
arrangement.

287.—(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, or to exercise, as respects the enforcing of calls or any
other matter, all or any of the powers which the court might exercise
if the company were being wound upby the court.

(2) If the court is satisfied that the determination of the question
or the required exercise of power will be just and beneficial, it may give
effect wholly or partially to the application on such terms and conditions
asit thirasfit, or make such other order as the case may require.

(3) A copy of an order made under this section staying the pro-
ceedings in the windingup shall forthwithbe forwarded by the company,
or otherwise as may be prescribed, to the Registrar, who shall make a
minute of the order in his books relating to the company.

288. 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.

289. The winding up of a company shall not bar the right of any
creditor or contributory to have it wound up bythe 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 will be
prejudiced by the members’ or creditors’ voluntary winding up, as
the case may be.

(iv) Wixpinc Up Supject To Supervision oF Court

290. 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 thinks just.

ad
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291. A petitionfor the continuance of a voluntary winding up
subject to the supervision ofthe court shall, for the purpose of giving
jurisdictionto the court over actions, be deemed to be a petition for
winding up by the court. Pe .

_ .292. A windingup subject to the supervisionof the court shall,
for the purposes of séctions 214 and 215 of this Decree be deemed to be
awindingupbythecourt,

293.—(1)Where an order is made for a winding up subject to
supervision, the court may by the sameorany subsequentorder appoint
an additionalliquidator. ae .

(2) A liquidator appointed: by the court under this section shall
have samepowers, subject to the same obligations, and in all
respects stand in the same position, as, if he had been duly appointed
inaccordance withtheprovisions of this Decree with respect to the
appointmentofliquidators 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
mayfill any vacancy occasionedby the removal, or by death or resig-
nation. oS

294.—(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 asif thecompany were being woundup
voluntarily : - ° a

Provided that the powers specified in paragraphs (d), (e) and
of section 226 (1) of this Decreeshall not be exercised by Meaida
except with the sanction ofthe court or, ina.case where before the order
the winding up was 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. — .

(2) A winding up subject to the supervision of the court is not a
winding upby the court forthe purposeofthe provisions of this Decree
specified in Schedule 10 of this Decree, but, subject as aforesaid,

an order for a winding up subject to supervision forall purposes
be an order for winding up by thecourt: :

Provided that wherethe order for winding upsubject to supervision
was made in relation to a creditors’ voluntary winding up inwhich

committee of inspection had been appointed, the order shall be deemed

to be an order forwinding up by the court for the purposes ofsection 235
(except subsection (1) thereof) save in so far as theoperation of that
section is excluded in a voluntary winding up by general rules made
under this Decree. an

APPLICABLE TO Every Mong or Winpinc Up
Proofand Ranking of Claims

295. In every windingup (subject, in the case of insolvent com-
panies, to the application in accordance with the provisions of this
Decree'of the law of bankruptcy) all debts payable on a contingency,
and all claimsagainst the company,presentor future,certain or contin-
gent ascertained or sounding only indamages, shall be admissible

bo | |

(v) Provisions
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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 reason do
not bear a‘certain value.

296.—(1) 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 contigent
liabilities as are in forcefor 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 comein
under the winding up and make such claims against the company as
they respectively are entitled to by virtue of this section.

(2) To the extent to which there is no lawof bankruptcy in Nigeria,
there shall, for the purposes of this section, be applied as nearly as may
be the appropriate provisions of the law of bankruptcy in England.

297.—{1) In a winding up there shall be paid in priority to all
other debts—

(a) all local rates and charges due from the companyat the relevant
date, and having become due and payable within twelve months
next before that date, and all Pay-As-You-Earn tax deductions,

assessed taxes, land tax, 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 the whole one year’s assessment;

(8) all wages or salary of any clerk or. servant in respect of services
rendered to the company during four months before the relevant
date, not exceeding one hundred pounds ; and

(c) all wages of any workman or labourer not exceeding fifty
pounds, whether payable for time or for piece work, in respect of *
services rendered to the company during two months before the
relevant date: Provided that where any labourer has entered into a
contract for the paymentofa portion of his wages in a lump sum at the
end of the period of hiring, he shall have priority in respect ‘of the
whole of such sum, or a part thereof, as the court may decide to be
due under the contract, proportionate to the time of service up to the
relevant date ;

(d) all accrued holiday remuneration becoming payable to any clerk,
servant, workmanor labourer (or in the case of his death to any other
person in his right) en the termination of his employment before or
bythe effect ofthe winding-up orderor resolution ;

(e) unless the companyis being wound up voluntarily merely for
the purpose of reconstruction or of amalgamation with another
company or unless the company has at the commencement of the
winding up under such a contract with insurers as is mentioned in
section 28 of the Workmen’s Compensation Act, rights capable of
being transferred to and vested in the workman,all amounts due in
respect of any compensation orliability for compensation under the
Act aforesaid, accrued before the relevantdate.

(2) Where any compensation under the Workmen’s Compensation
Act is a weekly payment, the amount duein respect thereofshall, for the
purpose of paragraph (e) of subsection (1) of this section, be taken
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to be the amountof the lump sum for which the weekly payment could,
if redeemable, be redeemed if the employer made an application for
that purpose underthe aforesaid Act.

_ (3) Whereany payment on account of wages or salary has been
made d 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
thesum in respect of which that clerk,-servant, workman or labourer
would have been entitled to priority in the winding up has been
diminished by reason ofthe payment havingbeen made.

(4) The foregoing debtsshalli— _—_.
(a) rank equally among themselves and be paid in full, unless the

assets are insufficient to meet them, in which case they shall abate in
equal proportions ; and

(6)so far as the assets of the company available for payment.of
general creditors are insufficient to meet them, have priority over
the claims of holdersof debentures under any floating charge created
by the company,and bepaid accordingly out ofany property comprised
in or subject to that charge.

(5) Subject to the retention of such sums as may be necessary for
the costs and expenses of the winding up, the foregoing debts shall be
discharged forthwith so far as the assets are sufficient to meet them.

(6) In the event of a landlord orother person distraining or having
distrained.on any goods oreffects of the company within three months
next before the date of a winding-up order,the debts to which priority
is given by this section, shall be a first charge on the goods s0 distrained
on, or the proceedsofthe sale thereof:

Provided that in respect of any money paid under any such charge
" the landlord or other person shall have the samerights of priority as the
person towhom the payment is made,

(7) In this section “the relevant date’ means—
(a) in the case of a companyordered to be wound up compulsorily

which had not previously commenced to be wound up voluntarily,
the date ofthe winding-uporder; and

(6) in any other case, the date of the commencementofthe winding
up.

(8) This section shall not apply in the case of a winding up where
the effective date specified in section 206 (7) of the Companies Act
occurred before the commencement of this Decree, and in any such
case the provisions relating to preferential payments which would
have applied if this Decree had not been made andin force, shall be
deemed to remain in full force.

Effect of Winding up on Antecedent and Other Transactions
298.—{1) Any conveyance, mortgage, delivery of goods, payment,

execution, or other act relating to property which would, if made or
done byor against an individual, be deemedin his bankruptcy (according
to the then bankruptcy laws) a fraudulent preference, shall, if made or
done by or against a company, be deemed, in the event of its being
wound up, a fraudulent preference ofits creditors, and be invalid
accordingly.

Cap. 37. -
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(2) Any conveyanceor assignment by a companyofall its property
to trustees for the benefit ofall its creditors shall be void.

(3) If under the laws of England an individual might be declared
bankrupt after committing an available act of bankruptcy, any such act
if committed by an individual in Nigeria shall, for the purposes only
of this section, be construed and have effect, in proper case, so as to
create a fraudulent preference.

(4) For the purposes of this section the presentation of a petition
for winding up in the case of a winding up by or subject to the super-
vision of the court, and a resolution for winding up in the case of a
voluntary winding up, shall be deemed to correspond with the act of
bankruptcy in the case ofan individual.

299.-—-(1) Where anything made or done after the commencement
of this Decree is void under section 298 of this Decree 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 anyliabilities or rights arising apart from this provision, be subject
to the sameliabilities, and have the same rights, as if he had under-
taken to be personally liable as surety for the debt, to the extent of the
charge on the property or the value of his interest, whicheveris theless.
The value of the said person’s interest shall be determined as at the
date of the tragsaction constituting the fraudulent preference, and shall
be determined as if the interest were free of all incumbrances other
than those to which the charge for the company’s debt was then 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 a fraudulent preference of a surety or guarantor, the court shall
havejurisdiction to determine any questions with respect to the payment
arising between the person to whom the payment was made and the
surety or guarantor and to grantrelief in respect thereof, notwithstanding
thatit is not necessary so to do 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.

(3) Subsection (2) of this section shall apply, with the necessary
modifications, in relation to transactions other than the payment of
money, as it applies in relation to payments.

300. Where a companyis being wound up subject to the super-
vision of the court, any attachment, sequestration, distress, or execution
put in force against the estate or effects of the company after the
commencementofthe winding up shall be void.

301. 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 amount at
therate of five per cent per annum.
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. 302.—(1) Where any part of theproperty of a company which is
being wound up consists of land of any tenure burdened with onerous
convenants, of shares or stock in companies, of unprofitable contracts,
or of any other property that is unsaleable, or not readily saleable,
by reason ofits binding the possessor thereof to the performance of
any onerous actor to the payment of any sum of money, the liquidator
of the company, notwithstanding that he has endeavoured to 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, by writing signed by him, at any time within
twelve 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 any such property has not come to the
knowledge of the liquidator within one month after the commencement
of the winding up, the power under this section of disclaiming the
property may be exercised at any time within twelve months after he
hasbecome aware thereof or such extended period as may be allowed
y the court.

(2) A disclaimer under this section shall operate to determine, as
from the date of disclaimer, the rights, interest and liabilities of the
company, and the property of the company, in or in respect of the
property disclaimed, but shall not, except so far as is necessary for the
purpose of releasing the company and the property of thecompany
rom liability, affect the rights or liabilities of anyother person.

(3) The court, before or on granting leave to disclaim, may 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
matteras thecourt thinks just. ae ;

(4) The liquidator shall not be entitled to disclaim any property
under this section in any case where an application in writinghas been
made to him by any persons interested in the property requiring him
to decide whether or not he ‘will disclaim and the liquidator has not,
within a period of twenty-eight days after thereceipt of the application
or such further period as may be allowed by the court, given notice to
the applicantthat he intends to spPly to the court for leaveto disclaim,
and, in the caseof a contract,if liquidator, after such anapplication
as aforesaid, does not within the said period or further period disclaim
the contract, thecompany shall be deemed to have adopted it.

(5) The court may, on the application of any person whois, as
against the liquidator, entitled to the benefit or subject to the burden
of a contract made with the company, make an order rescinding the
contract on such terms as to payment by orto either party, of damages
for the non-performance of the contract, or otherwiseas the court
thinks just; and any damages payable under the order to any such
person maybeprovedby him as a debtin the winding up.

(6) The court may, on an application by any person who claims
any interest in any property di ed under this section, or is under
any liability not discharged by this Decree in respect of any disclaimed
property and on hearing any such persons as itthinks fit, make an
order for the vesting of the property in orthe delivery of the property
to any persons entitled thereto, or to whom it may seem just that the
property should be delivered by way of compensation for such liability
as aforesaid, or a trustee for him, and onsuch terms as the court
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thinks just; and on any such vesting order being made, the property
comprised therein shall vest accordingly in the person therein named in
that behalf without any conveyanceor assignment for the purpose :

Provided that, where the property disclaimedis of a leasehold nature
the court shall not make vesting order in favour of any person claiming
‘under the company, whether as under-lessee or as mortgagee by
demise, including a mortgagee by way of legal charge or mortgage, as the .
case may be, except upon the terms of making that’ person—

(a) subject to the sameliabilitiesand 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

(6) if the court thinks fit, subject only to the sameliabilities 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 whois 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 eitheraloneorjointly with
the company,.to perform the lessee’s convenants in the lease, freed and
discharged from all estates, incumbrances and interests created therein
by the company.

 

(7) Any person injured by the operation of a disclaimer under this
section shall be deemedto be a creditor of the company to the amountof
the injury, and may accordingly prove the amount as a debt in the
winding up.

303.—(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 windingupis to be proposed,
the date on which the creditor so had notice shall, for the purposes of
the foregoing provision, be substituted for the date of the commence-
tment of the winding up;

(8) if a person purchases in good faith under a sale by the sheriff
any goods of a company on which an execution has been levied, he
shall acquire a goodtitle to thern against the liquidator;

(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 thinks fit.
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_'- (2) For thepurposes: of this section, an. execution against goods
shall be taken to becompleted by seizure andsale, and an attachmentof
a debt shall be deemed to be completed by receipt of the debt, and an
execution against land shall be deemed to be completed by seizure and,
in the case of an equitable interest, by the appointment of a receiver.

(3) In this section—
“goods” includes chattels personal ; and
“sheriff” includes any officer charged with the execution of a writ

or other process. —

304.—(1) Subject to the provisions of subsection (3) of this section,
where any goods ofa companyare taken in execution and before the sale
thereof or the completion of the execution by the receipt or recovery of
the full amountofthe levy,notice is served on the sheriff that a provi-
sional liquidator has been appointed 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 orreceived inpart satisfaction of the execution to the liquidator,
but the costs of the execution shall be a first charge on the goods or
‘money 8o delivered, and the liquidator may sell the goods,or a sufficient
part thereof, for the purpose ofsatisfying that charge.

(2) Subject to the provisions of subsection (3) of this section,
where under an execution in respect of a judgment for a sum exceeding
twenty pounds the goods of a company are sold or money is paid in
order to avoid 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 fourteen days ; and if within that time notice is served on him of a
petition for the windingup ofthe company having been presented or ofa
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 comp-
any, the sheriff shall pay the balance to the liquidator, who shall be
entitledto 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 favourof the creditor to such extent and subject
to such terms as the court thinksfit.

(4) In this section— oo
(a) “goods” includes chattels personal, and

(b) “sheriff” includes any officer charged with the execution of a
writ or other process.

Offences antecedentto or in course of Winding up

305.—(1) If any person, being a past or presentofficer of a company
which at the time ofthe commission ofthe alleged offence is being wound
up, whether by or underthe 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—
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(a) does not to the best of his knowledge andbelief fully and truly
discover to the liquidator alf’the property, real and personal, oftlez
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; or

(6) does not deliver up to 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, and which he is required by law to
deliver up ; or

(c) does not deliver up to the liquidator, or as he directs, all books
and papers in this custody or under his control belonging to the
company and which he is required by law to deliver up; or

(d) within twelve months next before the commencement of the
winding up or at any time thereafter conceals any part of the property
of the company to the value of ten pounds or upwards, or conceals any
debt due to or from the company; or

(e) within twelve months next before the commencement of the
winding up or at any time thereafter fraudulently removes any part of
the property ofthe companyto the valueoften pounds or upwards; or

(f) makes any material omission in any statement relating to the
affairs of the company ; or

(g) knowing or believing that a false debt has been proved by
any person under the winding up,fails for the period of a monthto
inform the liquidator thereof ; or .

(k) after the commencement of the winding up prevents the
production of.any book or paperaffecting or relating to the property or
affairs of the company ; or

(¢) within twelve months next before the commencement of the
winding up or at any time thereafter, conceals, destroys, mutilates or
falsifies, or is privy to the concealment, destruction, mutilation or
falsification of, any book or paper affecting or relating to the property
or affairs of the company ; or

(j) within twelve months next before the commencement of the
winding up or at any time thereafter makes or is privy to the making of
any false entry in any book or paper affecting or relating to the
property or affairs of the company ; or

() within twelve months next before the commencement of the
winding up or at any time thereafter fraudulently parts with, alters or
makes any omission in, or is privy to the fraudulent parting with,
altering or making any omission in any documentaffecting orrelating
to the property or affairs of the company; or

(2) after the commencement of the winding up or at any meeting
of the creditors of the company within twelve months next before the
commencement of the winding up attempts to accountfor any part of
the property of the company by fictitious losses or expenses ; or
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___(m) has within twelve months nextbefore the commencementofthe
“winding up or at any time thereafter, by any false representation, or
other fraud, obtained any propertyfororonbehalfof the company on
credit which the company does not subsequently pay for; or —

(n) within twelve months next before the commencement of the
winding upor at any time thereafter, under the false pretence that the
companyis carrying onits business, obtains on credit, for oron behalf
of the company, any property which the-company does not.subse- ..
quently payfor ; or

_ (0) within twelve months next before the commencement of the
- winding up or at.any- time thereafter pawns, pledges or disposes of
‘any property of thé company which has been obtained on credit
and has not beenpaid for, unless such pawning, pledging, or disposing

__ is in the ordinary way of the business of the company; or

(p) is guilty of any false representation or other fraud for the
purpose of obtaining the consent of the creditors ofthe company
or any of them to an ent with reference to the affairs of the
companyor to the winding up ;

he shallbe guilty of an offence and shall, in the case of the offences
mentioned respectively in paragraphs (m), (n) and (0) of this subsection,
be liable on conviction in the High Court to imprisonment for a term
of five years, or on conviction in a lower court to imprisonment for a
term of twelve.months,and in the case of any other offence under this
subsection shall be liable on conviction in the High Court to imprison-
ment for a term of two years, or on conviction in a lower court to im-
prisonmentfor a term oftwelve months : oo

Provided that it shall be a good defence to a charge under any of
paragtaphs (a), (5), (c), (d), (f), (#) and (0) of this subsection, if the
accused proves that he had nointent to defraud, and to a charge under
any of paragraphs (A), (i) and {j),.if-he proves that he had no-intent to
conceal the state ofaffairs of the company-or to defeat the law.

in circumstances which amount to an offence under paragraph (0) of
subsection (1) of this section, every person.whotakes in pawn or pledge
or otherwise receives the property knowing it to be pawned, p edged
or disposed of in such circumstances as aforesaid shall be guilty of an
offence, and on conviction thereof liable to be punished in the same
way as if he had received the property knowingit to have been obtained
in circumstances amounting to an offence.

. Q Where any person pawns, pledges or disposes of anyOh

3) For the purposes of this section, “officer” includesany person
in acoedance with whose directions or instructions the directors of
a company have been accustomed to act.

306. If any officer or contributory of anycompany being wound
up destroys, mutilates, alters or falsifies any books, ‘papers or securities,
or makes Or is privy to the making of any false or fraudulententry
in any register, book of account or document belonging to the company
with intent to defraud or deceive any person,he shall be guilty of an
offence andliable on conviction to imprisonmentfor a term oftwo years.
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307. If any person, being at the time of the commission of the
alleged offence 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 byfalse pretences or by meansof any other fraud induced
any person to give credit to the company; or

{6} with intent to defraud creditors of the company, has made
or caused to be made any gift or transfer of or charge on, or has
caused or connived at the levying of any execution against, the
property of the company; or

(ec) with intent to defraud creditors of the company, has concealed
or removed anypart of the property of the companysince, or within
two months before, the date of any unsatisfied judgment or order
for payment of money obtained against the company;

he shall be guilty of an offence and liable on conviction in the High
Court to imprisonment for a term of two years, or if the conviction is
in a lower court, to imprisonment for a term of twelve months,

308.—(1) If where a company is woundup it is shown that proper
books of account were not kept by the company throughout the period
of two years immediately preceding the commencementof the winding
up, or the period between the incorporation of the company and the
commencement of the winding up, whichever is the shorter, every
officer of the company who is in default shall, unless heshows that
he acted honestly and that in the circumstances in which the business
of the company was carried on the default was excusable, be Hable on
conviction in the High Court to imprisonment for a term of one year,
or if the conviction is in a lower court, to imprisonment for a term
of six months.

(2) For the purposes of this section, proper books of account
shall be deemed not to have been kept in the case of any companyif
there have not been kept such books or 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 dealing in goods, statements
of the annual stock-takings and (except in the case of goods sold by
way of ordinary retail trade) of all goods sold and purchased, showing
the goods and the buyers and sellers thereof in sufficient detail to enable
those goods and those buyers andsellers to be identified.

309.—(1) If in the course of the winding up of a company it
appears that any business of the company has been carried on in a
reckless manner or with intent to 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 thinks proper
so to do, declare that any persons who were knowingly parties to the
carrying on of the business in manneraforesaid shall be personally
responsible, without any limitation of liability, for all or any of the
debts or other liabilities of the company as the court may direct.
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(2) Where the court makes a declaration.as to responsibility for
debts or liabilities under subsection (1) of this section, it may give
any directions it thinks proper for the purpose of givingeffect 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 duefrom the company to him, or on any mortgage
or charge or any interest in any mortgage or charge or anyassets of the
company held by or vested in him, or any company or person onhis
behalf, or any person claiming as assignee from or through the person
liable or any company or person acting on his behalf, and may from
time to time make any further order necessary for enforcing a charge
imposed underthis subsection.

_ (3) Whereany business of a company is carried on with such
intent or for such purpose as is mentioned in subsection (1) of this
section (other than recklessly) every person who was knowingly a
to the carrying on of the business in manner aforesaid, shall be guilty
of an offence, and liable on conviction to a fine of five hundred pounds
or to imprisonment for a term of two years, or to both.

(4) Inits operation this sectionshall have effect, so however that—

(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, shall be
deemed to bea final judgment of the court ;

(d) 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
call witnesses ; .

(c) there shall be included in the expression “assignee” 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
matic,of uny of the matters on the ground of which the declaration
te made ; :

(d) ‘valuable consideration” does not include consideration by
way ofmarriage.

310.—(1) If in the course of winding up a companyit appears thatPower of
any person who has taken part in the formation or promotion of the court to
company, or any past or present director, manager or liquidator, or Gemeges
any officer of the company, has misapplied or retained or become against
liable or accountable for any money or property of the company, or been delinquent
guilty of any misfeasance or breach of duty in relation to the company directors,
which would involve civil liability at the suit of the company, the °°
court may, on the application of the official receiver, or of the liquidator,
or of any creditor or contributory, examine into the conduct of-the
promoter, director, manager, liquidator or officer, and compel him to
repay or restore the money or property or any part thereof respective!
with interest at such rate as the court thinks just, or to contribute suc
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 thinks just. —
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(2) The provisions of this section shall extend to any receiver of
the property of a company, and shall in any case have effect notwith-
standing that the offence is one for which the offender may becriminally
iable.

(3) Where an order for payment of money is made under this
section, the order shall be deemed to be a final judgmentof the court.

311.—({1) If it appears to the court in the course of a winding
up by, or subject to the supervision of, the court that anypast 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, 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 heis criminally liable, he shall forthwith report the matter
to the Attorney-General aforesaid, and shall furnish him such information
and give to him such access to and facilities for inspecting and taking
copies of any documents, being information or documents in the
possession or under the control of the liquidator and relating to the
raatter in question, as he mayrequire.

(3) Where any report is made under subsection (2) of this section
to the Attorney-General aforesaid, he may,if he thinks fit, apply to the
court for an order conferring on him or any person designated by him
for the purpose with respect to the company concerned,all such powers
of investigating the affairs of the companyas are provided by this Decree
in the case of a windingup bythecourt.

(4) If it appears to the court in the course of a voluntary winding
up that any past or presentofficer, or any member, of the company has
been guilty as aforesaid, and that no report with respect to the matter
has been made by the liquidatorto the Attorney-General aforesaid
under subsection (2) of this section, 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 madein pursuance of the provisions of subsection (2)
ofthis section.

(5) If, where any matter is reported or referred to the Attorney-
General aforesaid underthis section, he considers that the case~is one
in which a prosecution ought to be instituted, he shall institute proceed-
ings accordingly, and it shall be the duty of the liquidator and of every
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; and it is

. hereby declared for the purposes of this subsection, that the expression
“agent” in relation to a company includes any banker or solicitor of the
company and any person employed by the companyas auditor, whether
that personis or is not an officer of the company.

(6) If any person fails or neglects to give assistance in manner
required by subsection (5) of this section, the court may, on the applica-
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tion. of the Attorney-General aforesaid, direct that person to compl
with the requirements of the said subsection, and where any su
application is made with respect 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 company to enable him
80 to do, direct that the costs of the application shallbe borne by the
liquidator personally.

| Supplementary Provisions as to Winding up
_ ,312. A body corporate shall not bequalified for appointment as
liquidator of a company, whether in a winding up by or under the
supervision ofthe court or ina voluntarywinding up,and— =

(a) any appointment made in contiaventionof this provision shall

oO)ac body hich as liquidator of on hallan corporate which acts:as liquidator of a com shall-
be liable 40 fine ofonehundred pounds. a pay

313. Any personwho gives or agrees or offers to give to any member
or creditor of a y any valuable consideration with a view to
securing his own appointment or nomination, or to securingor preventing
the appointment or nomination of some person other than himself, as
the company’s liquidator, shall be liable to a fine of one hundred pounds.

314,—(1)If2 liquidator makes default in filing, deliveringor making
any return, account or other document, or in giving any notice which
he is by law required to file, deliver, make or give, and fails to make good
the default within fourteen 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 Registrar
of companies, make an order directing the liquidator to make good the
default within suchtime as is specifiedintheorder.

(2) Any order under this section may provide that the costs of and
incidental to the application shall be borne by the liquidator; and
nothing in this section shall be taken to prejudice the operation of an
enactment imposing penalties on 2 liquidator in respect of any suc!
default as aforesaid. oo |

315.—(1) Where a com is. being wound up, whether by or
under thasupervtinn ofthe courtor voluntarily, every invoice, order for

‘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.

(2) If default is made in complying with this section, the company
and any of the following persons who knowingly and wilfully authorises
or permits the default, namely, any officer of the company,anyliquidator
of the company and any receiver or manager, shall be liable to a fine of
twenty pounds,

-316.—(1) In the case of a winding up by the court, or of a creditors
voluntarywindingup,—

(a) every assurance relating solely to realty orany estate or interest
therein, or to any mortgage, charge or other encumbrance thereon or
any right or interest in any personal property, in any event forming
part of the assets of the company and which, afterthe execution o
the assurance, either at law or in equity is, or remains part of the
assets of the company ; and '
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(6) every power of attorney, proxy paper, writ, order, 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 underany such winding up,

Shall be exempt from duties chargeable under any enactment or
written law relating to stamp duties.

(2) In this section, “assurance” includes any deed, conveyance,
instrument, discharge, assignmentorsurrender.

317. Where a companyis being wound up,all books and papers of
the company and ofthe liquidators shall, as between the contributories
of the company, be prima facie evidence of the truth of all matters
purporting to be therein recorded.

$18—(1) Where a company is being wound up andis about to be
dissolved, the books and papers of the company and of the liquidators
may be disposedofas follows, thatis to say :—

(a) in the case of a winding up by or subject to the supervision
of the court, in such way as the court directs;

(6) in the case of a members’ voluntary winding up, in such way as
the company by extraordinary resolution directs, and, in the case of a
creditors’ voluntary winding up, in such way as the committee of
inspection or, if there is no such committee, as the creditors of the
company, may direct.

(2) After five years from the dissolution of the company no res-
ponsibility shail 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) Provision may be made by general rules for enabling the
Registrar to prevent, for such period (not exceeding five years from
the dissolution of the company) as he may think proper, the destruction
of the books and papers of a company which has been woundup, and for
enabling any creditor or contributory of the company to make representa-
tions to him and to appeal to the court from any direction which may
be given by him in the matter.

(4) If any person acts in contravention of any general rules made
for the Purposes of this section or of any direction of the Registrar
thereunder, he shallbe liable toa fine ofone hundred pounds. ©

319.—(1) If where a company is being wound up, 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 Registrar a statement in the prescribed form
and containing the prescribed particulars with respect to the proceedings
in and position ofthe liquidation.

(2) Any person stating himself in writing to be a creditor or
contributery of the company shall be entitled, by himself or by his
agent at all reasonable times, on payment of the prescribed fee, to
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inspect the statement, andto receive a copy thereoforextract therefrom;
but any person untruthfully so stating himself to be a creditor or
contributory shall be guilty of contempt: of court, and shall be punish-
ableaccordingly on the application of the liquidator or of the official
receiver. : :

(3) If a liquidator fails to complywith the requirements of this
section he shall be liable to a fine of fifty pounds for each day during
which the default continues.

_ (4) If it appears from any such statement or otherwise that a
liquidator has in his custody or underhis control any moneyrepresenting
unclaimed or undistributed assets of the company which have remained
unclaimed or undistributed for six months after the date of their receipt,
the liquidator shall forthwith pay the same to the companies liquidation
account mentioned in section 329 of this Decree and shall be entitled
to a certificate of receipt in the prescribed form for themoney so paid,
which shall be an effectual discharge to him.

(5) For the purposes of ascertaining and getting in any money
payable into the companies liquidation account in pursuance of this
section, the following powers may be exercised by the authorities
named,that is to say,— SOO.

(a) the Registrar may at any time order any such liquidator to —

submit to him an accountverified by affidavit of the sums received

and paid by him under or in pursuance of the liquidation, and may
direct andenforce an audit of the account ; and if the liquidatorfails to
submit the account within such reasonable time as the Registrar
directs, he shall be guilty of contempt of court and may, on the

application of the Registrar to the court made for the purpose, be
punished accordingly : and

(b) the court may, ifdefault is made in submitting the account
referred to in paragraph (a),—

(i) bywarrant addressedtoanypolice officer, cause the liquidatorto
be arrested, andall 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 Director-General of
Posts and ‘Telecommunications 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;

(i) summon theliquidator or his wife, or any person known or
suspected to have in his possession any books or papers relating to
the liquidation, and any money or goods belonging to the liquidator

or representing any unclaimed or undistributed assets of the

company as aforesaid, or summon any person whom the court
deems capable of giving information respecting any such books,
papers, money, goods or other assets, 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;
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(iv) where any person on examination before it admits that heis
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
part thereof, either in full dischargeof the whole amountin question
or not, at such time and in such manner as the court thinksfit, with
or without costs of the examination ;

(v) examine on oath, either by word of mouth or written inter-
rogatories, any person so brought before it concerning the liquidator
and his dealings with the property ofthe company;

(vi) if any person on examination before the court admits that he
has in his possession any money properly payable into the companies
liquidation account in pursuance of this section, order him to pay
any such money forthwith into that account.

(6) Any person claiming to be entitled to money paid into the
companies liquidation account in pursuance of this section may apply to
the Registrar for payment, and the Registrar, 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 Registrar in respect of any claim
made under this section.

320. Where a resolution is passed at an adjourned meeting of any
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 shall not be deemed to have been passed on any
earlier date.

Supplementary Powers of Court

321.—{1) The court may,as to all matters relating to the winding up
of a company, have regard to the wishes ofthe creditors or contributories
of the company,as proved to it by any sufficient evidence, and may,if it
thinks fit, for the purpose of ascertainingthose wishes, direct meetings of
the creditors or contributories to be called, held and conducted in such
manneras the court directs, and may appoint a personto act as chairman
of any such meeting and to report the result thereof 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 Decree or thearticles.

322. In all proceedings under this Part of this Decree all courts,
judges, and persons judicially acting, and all officers, judicial or minis-
terial, of any court, or employed in enforcing the process of any court
shall take judicial notice of the signature of any officer of court and
also of the official seal or stamp of a court appended to or impressed
on any document made, issued or signed under the provisions of this
Part of this Decree, or on any official copy of any such document,
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323.—(1) Documents purporting to be orders or certificates made
or issued by the Attorney-General of the Federation, the Accountant-

. General of the Federation or the Registrar of companies for the purposes
of this Decree and to besignedbytheAttorney-Generalofthe Federation,
ithe Accountant.General of the Federation or the Registrar or by any
person authorised in that behalf by them, and in proper case to be sealed

- where necessary, shall be received in evidence and deemed to be such
orders,or certificates without further proof unless the contraryis shown.

(2) A certificate signed by the Attorney-Generalofthe Federation,
the Accountant-General of the Federation or the Registrar ofcompanies
that any order made,certificate issued, or act done,is the order, certifi-
cate or act of the Attorney-General of the Federation, Accountant-
General of the Federation or the Registrar respectively, shall be conclu-
sive evidence of the fact so certified. .

324.—(1) Where a company is in course of being wound up,all
magistrates shall be commissioners for the purpose of taking evidence
under this Decree and the court may refer the whole or any part of the
examination of any witnesses under this Decree to any person hereby
appointed commissioner.

(2) Every commissioner shall, in addition to any powers which he
mightlawfully exercise as a magistratc, have in the matter so referred to
him all the same powers as the court of summoning and examining
witnesses. of requiring the production or delivery of documents, of
punishing defaults by witnesses and of 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.

325. An affidavit required to be sworn under the provisions or
for the purposes of this Part of this Decree may be sworn in accordance
with the provisions of the Oaths Act 1963 or in Nigeria under any other
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 orsignature (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 Decree.

Provisions as to Dissolution

326.—({1) Where a company has been dissolved, the court may at
any time within twoyears ofthe date ofthe 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,

n such terms as the court thinks fit, declaring the dissolution to have
been void, and thereupon such proceedings may be taken as might have
been taken if the company had notbeen dissolved, .
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(2) It shall be the duty of the person on whose application the order
was made, within seven days after the making of the order, or such
further tire as the court may allow, to deliver to the Registrar for
registration an office copy of the order, and if that person fails so to do
he shall be liable to a fine of five pounds for every day during which the
default continues.

327.—(1) Where the Registrar has reasonable cause to believe that
a company is net carrying on business or in operation, he may send to
the company by post a letter inquiring whether the companyis carrying
on business or in operation.

(2) If the Registrar does not within one month of sending theletter
receive any answer thereto, he shall within fourteen days after the
expiration of the month send to the company bypost a registered letter
referring to the first letter, and stating that no answer thereto has been
received, and that if an answer is not received to the second letter within
one month from the date thereof, netice will be published in the Gazette
with a view to striking the name of the company off the register.

(3) 1f the Registrar receives an answer to the effect that the company
is not carrying on business or in operation, or does not within one month
ufter sending the second letter receive any answer, he may publish in the
Gazette, and send to the company by post, a notice that at the expiration
of three months from the date of that notice the name of the company
mentioned therein will, unless cause is shown to the contrary, be struck
off the register and the companywill be dissolved.

(4) If, in any case where a companyis being wound up, the Registrar
has reasonuble cause to believe either that noliquidator is acting, or that
the affairs of the company are fully wound up, and the returns required
to be made by the liquidatur have not been made for a period of six
consecutive months, the Registrar shall publish in the Gazette and
send to the company or the liquidator, if any, a like notice as is provided
in subsection (3) of this section.

(3) At the expiration of the time mentioned in the notice, the
Registrar may, unless cause to the contrary is previously shown by
the company, strike its name off the register, and shall publish notice
thereof in the Gazette ; and on the publication in the Gazette of notice
as aforesaid the companyshall be dissolved :

Provided that—

(a) the liability, if any, of every director, managing officer and
raember of the company shall continue and may be enforced as if
the company had not been dissolved ; and

(8) 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 or member or creditor thereof aggrieved by the
striking off the register of the company under this section may apply
to the court at any time before the expiration of twenty years from the
publication of the notice under subsection (5) of this section, for an
order restoring the company to the register; and if the court is satisfied
that, at the timeofthe striking off, the company wascarrying on business
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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. An order under this subsection may include any directions
-the court thinks fit, and provision may be made therein for placing the
company andall 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 of the order to the Registrar of
companiesfor registration, the order shall have effect according to its
tenor, and maybe registered accordingly.

(7) Any notice to a liquidator to be sent under this section may be
addressedto 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 office, or, if no office has
been registered, to the care of some officer of the company, or, if there
is no officer of the company whose name and address are known to the
Registrar, may be sent to each of the persons who subscribed the
memorandum, addressed to him at the address mentioned in the
memorandum.

328. 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 326 or 327 of this Decree, be deemed
to be vested in the State without further assurance, as bona vacantia.

Central Accounts

329.(1) There shall continue to be an account called the
companies liquidation account, kept on behalf of the Registrar by
the Accountant-General of the Federation, into which shall be paid
all moneys received by the Registrar in respect of proceedings under

this Decree in connection with the winding up of companies.

(2) All payments out of money standing to the credit of the
Registrar in the companies liquidation account shall be made by the
said Accountant-General in the prescribed manner.

330.—~(1) If the cash balance standingto the credit of the companies
liquidation account is in excess of the amount which in the opinion
of the Registrar is required for the time being to answer demands in

respect of companies’ estates, the Registrar shall notify the excess to
the Accountant-General of the Federation and the said Accountant-
General may invest the excess or any part thereof, in Government

securities, to be placed to the credit of such account as to him may
seem fit. ~

(2) If any part of the money so invested is, in the opinion of the
Registrar, required to answer any demands in respect of companies’
estates, the Registrar shall notify to the Accountant-General of the

Federation the amount so required, and the said Accountant-General

shall thereupon repay to the Registrar such sum asmaybe required to the

credit of the companies liquidation account, and for that purpose may
direct the sale of such part of the said securities as may be necessary.
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(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 ofproceedings in the winding up ofcompanies.

331.—(1) An accountshall be kept by the Registrar of the receipts
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 demandsin respect
of that company’s estate, the Registrar shall, on the request of the
committee, invest the amount not so required in Governmentsecurities,
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 Registrar shall, on the request of
that committee, raise such sum as may be required by the sale of such
part of the said securities as may be necessary.

(3) ‘The dividends on investments 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 Registrar exceeds two thousand pounds, and the
liquidatorgives notice to the Registrar that the excess is not required for
the purposesof the liquidation, the companyshall be entitled to interest
on the excess at the rate of two per cent per annum.

Returns by Officers of Courts

332. Theofficers ofthe courts acting in the winding up ofcompanies
shall make to the Registrar such returns ofthe business of their respective
courts and offices, at such times, and in such manner and form as may
be prescribed, and from those returns the Registrar shall cause books
to be prepared which shall be opened for public information and
searches.

Accaunts to be prepared annually

333.—(1) The Registrar and every officer by whom fees are taken
under this Decree in relation to the winding up of companies shall make
returns and give information to the Accountant-General ofthe Federation
in such form as he may require; and the accounts of the Registrar
relating to the winding up of companies shall be audited as soon as
may be after the end of each financial year in the manner prescribed by
the Audit Act.

(2) The Accountant-General of the Federation shall, before the
end of the financial year in which the audit is made, prepare for sub-
mission to the Federal Executive Council an account of the winding up of
companies as audited by the Director ofAudit ofthe Federation, showing
in respect of such winding up, the receipts and expenditure during
the previous financial year, and any other matters which the Federal

Executive Council or the Commissioner, as the case may be, may require.



 

Compenis
Part VI—Receivers AND MANAGERS —

334. A body corporate shall not be qualified for appointmentas
receiver of the property of a company, and any body corporate which
acts as such a receiver shall be liable to a fine ofone hundred pounds.

. 335.—(1) If any person being an insolvent person within the
meaning of this Decree, acts as receiver or manager of the: property
of a company on behalf of debenture holders, heshall be liable on
conviction to a fine of five hundred pounds or to imprisonmentfor a
term of six months, or to both. lee

_ (2) Nothingin this sectionshall affect the appointment of any
such person made before the commencementof this Decree.

336. Where an application is made to the court to appoint a
receiver on behalf of the debenture holders or other creditors of a
company which, is being woundup by the court, the- official receiver
may be.so appointed. Sy gl, ot

_ , 337.—-{1) A receiver or manager of the property of a company
appointed under thepowers contained in any instrument mayapply 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 may make such
order declaring the rights of persons before the court or otherwise,
as the court thinks fit.

2) A receiver or manager of theproperty of 2 company inted
in wee of this section shall, to thesame extent a8 Fhe toadbeen
appointed. by order of a court, be personally liable on any contract
entered into by bim in the performance of his functions, except in so
far as the contract otherwise provides, and entitled in respect of that
liability to indemnity out of the assets ; but nothing in this subsection
shall be taken as limiting any right to:indemnity which he would have
apart fromthis subsection, or as limiting his liability on contracts
entered into without authority, or as conferring any right to indemnity
in respect of thatliability.

* (3) This section shall apply whether the receiver or manager was
appomed before or after the commencement of this Decree; but
subsection (2) of this section shall not apply to contracts entered into
before the commencementofthis Decree.~____.

 

338.—({1) Whereareceiver or managerofthe property ofacompany
has been appointed, every invoice, order for goods or business letter
issued by or on behalf of the company or the receiver or manager or
the liquidator of the company, beinga documenton or in which the
‘name of the company appears, shall contain 2 statement that a receiver
or manager has been appointed. os

(2) Tf default is made in compiying with the requirements of
this section, the company and any of the following persons who know-
‘ingly and wilfully authorises or permits the defaul, namely any officer
f the company, any liquidator of the company and any receiver or

manager,shall be liable to a fine of twenty pounds.
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339.—(1) The court may, on an application made to the court by
the liquidator of a company, by order fix the amount to be paid by
way.of remuneration to any person who, under the powers contained
in any instrument, has been appointed as receiver or manager of the
property of the company.

(2) The power of the court under subsection (1) of this section
shall, where no previous order has been made with respect thereto
underthatsubsection,—

(@) extend to fixing the remuneration for any period before the
making of the order or the application therefor ; and

(6) be exercisable notwithstanding that the receiver or manager
has died or ceased to act before the making of the order or the applica-
tion therefor ; and

(c) where the receiver or manager has been paid or has retained
for his remuneration for any period before the making of the order

any amount in excess of thet so fixed for that period, extend to
requiring him or his personal representatives to account for the
excess orsuch part thereof as may be specified in the order:

Provided that the power conferred by paragraph(c) of this subsection
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 so exercised.

(3) The court may from time to time on an application made
either by the liquidator or by the receiver or manager, vary or amend
an order made under subsection (1) ofthis section.

(4) This section shall apply whether the receiver or manager
was appointed before or after the commencement of this Decree, and
to periods before, as well as to periods after, the commencement of
this Decree.

340.—(1} Where a receiver or managerof the whole or substantially
the whole of the property of a company (hereafter in this section and
in section 341 referred to as “the receiver”) is appointed on behalf
of the holders of any debentures of the company secured bya floating
charge, then subject to the provisions of this section and of section 341—

(a) the receiver shall forthwith send notice to the company of
his appointment ; and

(6) there shall, within fourteen 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 341 of this Decree a statement in the prescribed form
as to theaffairs of the company ; and

(c) the receiver shall within two months after receipt of the said
statement send—

(i) to the Registrar and to the court a copy of the statement
and of any comments he sees fit to make thereon and in the case
of the Registrar also a summary of the statement and of his com-
ments (if any) thereon ; and



Companies 1968No. 51 A 353

 

(#) to the company,a copy ofany such comments as aforesaid
a be ifhe does not see fit to make any comment, a notice to that

(Hi) to any trustees for the debenture holders on whose behalf
_ .he was 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 periodof twelve
months from the date of his appointment_and of every subsequent
period of twelve months, and within 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 Registrar, to any trustees
for the debenture holders of the company on whose behalf he was
appointed, to the company and (so far as he is aware of their addresses)
to all such debenture holders an abstract in the prescribed form showing
his. receipts and payments during that period. oftwelve months or,
where he ceases to act as aforesaid, during the period from the end of
the period to which the last precedingabstract related upto the date
ofhis so ceasing, and the aggregate amounts of his receipts and of bis
payments during all preceding periods since his appointment.

(3). Where the receiver is appointed under the powers contained
in any instrument, this section shall have effect—

'(2) with the omission of the references to the court in subsection
;and

(6) with the substitution for thereferences to the court in sub-
section (2) of references to the Commissioner;

and in any other case references to the court shall be taken as referring
to the court by which the receiver was appointed. .

(4) Subsection (1) of this section shall 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 beforeit has been fully complied with, the
references in paragraphs (b) and (c) thereof to the receiver shall (subject
to subsection(5) of this section) include references to his successor
and to any continuing receiver or manager; and nothing in this sub-
section shall be taken as limiting the meaning of the expression “the
receiver” where used in, or in relation to, subsection (2) of this section.

(5) This section and section 341 of this Decree, where the company
is being wound up, shall apply notwithstanding that the receiver or
m and the liquidator are theseme person, but with any necessary
modificationsarising from thatfact.

(6). Nothing in subsection (2) of this section shall be taken to
prejudice the duty of the receiver to render proper accounts ofhis
receipts and payments to the persons to whom, and at the times at
which, hemayberequired to do so apart from that subsection,
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(7) If the receiver makes default in complying with the requirements
of this section, he shall be liable to a fine of five pounds for every day

during which the default continues.

341.—(1) The statementas to the affairs of a company required by
section 340 of this Decree, to be submitted to the receiver (or his

successor) shall showas at the date of the receiver's appointment the

particulars of the company's 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 and
such further or other information as may be prescribed.

(2) The said statement shall be submitted by, and be verified by

affidavit of, one or moreofthe persons whoareat the dateofthe receiver's

appointmentthe directors, and by the person whois at that date the

secretary of the company, or by such of the persons hereafter in this
subsection mentioned as the receiver (or his successor), subject to the
direction of the court, may require to submit and verify the statement,
thatis to say, persons—-

(a) who are or have been officers of the company;

(6) who have taken part in the formation of the company at any
time within one year before the date of the receiver's appointment;

(c) who are in the employment of the company, or have been in
the employment of the company within the said year, and are in the
opinion of the receiver capable of giving the information required ;

(d) who 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 statementrelates.

(3) Any person making the statement andaffidavit shall be allowed,
and shall be paid by the receiver (or his successor) out of his receipts,
such costs and expenses incurred in and about the preparation and
making of the statement and affidavit as the receiver (or his successor)
may consider reasonable, subject to an appealto the court.

(4) Where the receiver is appointed under the powers contained
in any instrument, this section shall have effect with the substitution for
references to the court of references to the Commissioner and for
references to an affidavit of references to a statutory declaration ; and in
any other case references to the court shall be 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 shall beliable to a
fine of ten pounds for every day during which the default continues.

(6) References in this section to the receiver's successor shall
include a continuing receiver or manager.

342.1) Except where section 340 (2) of this Decree applies,
every receiver or manager of the property of a company who has been
appointed under the powers contained in any instrumentshall, within
one month, or such longer period as the Registrar mayallow, after the
expiration of the period of six months from the date of his appointment,
and of every subsequent period of six months, and within one month
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after he ceases to act asreceiver or manager, deliver to the Registrar
forregistration an abstract in theprescribed form showing his receipts and
his payments during that period of six months, or, where he ceases to
act as aforesaid, during the period from the endofthe. period to which
the last preceding abstract related up to the date of his ceasing, and the
aggregate amountofhis receipts and of his payments duringall preceding
periods since his appointment.

(2) Every receiver or manager who makes default in complying
with the provisions of this section shall be liable to a fine offive pounds
for every day duringwhich the default continues.

343.—({1) Ifany receiver or managex ofthe property ofa company—

(a) having made default in filing, delivering or making any return,
account or other document,or in giving any notice, which a receiver
or manager is by law required tofile, deliver, make or give,fails to
make good the default within fourteen days after the service on him
ofa notice requiring himto do so or ©

(6) having 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, failed to render proper accounts of his
receipts and,payments and to vouch the same and to pay over to the’
liquidator the amount properly payable to him ;

the court may, on an application madefor the purpose, make an order
directing the receiver or manager, as the case may be, to make good the
default within suchtime as may bespecified in the order.

(2) In the case of any such defaultas is mentioned in paragraph (a)
of subsection (1) of this section, an application for the purposes ofthis
section may be made by any member orcreditor of the company or by
the Registrar, and in the case of any such default as is mentioned in
aragraph (b) of that subsection, the application shall be made by the
iquidator, and in either case the order may provide that all costs of and
incidental to the application shall be borne by the receiver or manager,
as the case may be. :

(3) Nothing in this section shall be taken to prejudice the operation
of any enactment imposing penalties on receivers in respect of any
such default as is mentioned in subsection (1) of this section.

v

344. It is hereby declared that, except where the context otherwise
requires,~—- Do

(a) any reference in this Decree to a receiver or manager of the
property of a company, or to a receiver thereof, includesa reference
to a receiver or manager, or (as the case may be) to a receiver, of part
only of that property and to a receiver only of the income arising from
thatproperty or from part thereof; and__

{b) any reference in this Decree to 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 have effect as if contained in an
instrument,

—
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Part VII—APPLICATION oF DecrEE TO ComPANIES FORMED OR

REGISTERED UNDER FORMER ENACTMENTS

345. In the application of this Decree to existing companies, it
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 Decree as a companylimited by shares ;

(b) in the case of a company limited by guarantee, as if the
company had been formed and registered under this Decree as a
companylimited 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 Decree
as an unlimited company:

Provided that reference, express or implied, to the date of registra-
tion shall be construed as a reference to the date at which the company

was registered under the Companies Act 1912 as the first Nigerian
enactmentin respect of companies, or as the case may be, any enactment
relating to companies thereafter in force in Nigeria before the commence-
ment ofthis Decree.

346. This Decree shall apply to every company registered but

not formed under the Companies Act 1912 aforesaid or, as the case may
be, any enactmentrelating to companies thereafter in force in Nigeria
before the commencement of this Decree, in the same manner as it is

in Part VIII of this Decree declared to apply to companies registered
but not formed under this Decree :

Provided that reference, express or implied, to the date of registra-
tion shall be construed as a reference to the date at which the company
was registered under the enactment in force in Nigeria at the date when
it was registered.

347. This Decree shall apply to every unlimited company registered
as a limited company in pursuance of section 59 of the Companies
Act, or of any enactment replaced by that section, as the case may be,
in the same manneras it applies to an unlimited company registered in
pursuance of this Decree as a limited 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 as a limited,company under the said section 59 or any
enactment replaced by that section, as the case may be.

Part VIII.—CoMPANIES NOT FORMED UNDER THIS DECREE
AUTHORISED TO REGISTER

348.—(1) Subject to the provisions of this section and of Part X of
this Decree, any company formed before or after the commencement of
this Decree in pursuance of any enactment other than this Decree,or of
letters patent, or otherwise duly constituted according to law, and
consisting of seven or more members, may at any time register under
this Decree as an unlimited company, or as a companylimited by shares,
or as a company limited by guarantee ; and the registration shall not be
invalid by reason that it has taken place with a view to the company’s
being wound up:

Provided that—
(i) a company registered under any enactment repealed by this

Decree shall not register in pursuanceof this section ;
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_ {#).acompany (not being2 joint. stock company as defined. in
section 349 of this Decree) having theliabilityof its members limited
By. enactment ‘or letters patent, shall not register in pursuance of

$ section ;

(iit) 2 company having the lisbility of its members limited by
chactment or letters patent shall not register in pursuance of this
section as an unlimited company or as a company limited by
guarantee ;

(0) a.companythat is not a joint stock company as defined in
section 349 of this Decree shall not register in pursuance of this
section as a company limited by shares ; —

. (v) a company, shall not register in pursuance of this section
withoutthe assent of a majority of such of its members as are present
in person or by proxy (in cases where proxies are allowed) at a general
meeting summoned for the purpose ; .

(vi) where a company not having the liability of its members
limited by enactmentorletters patent is about to register as a limited
company, the majority required to assent as aforesaid shall consist of
not less than three-fourths of the members present in person or by
proxy at the meeting ; a

(ei?) where a companyis about toregister as a companylimited
by guarantee, the assentto its beirig so registered shall be accompanied
by a resolution declaring that each memberundertakesto contribute
to the assets of the company in the eventof its being wound up while
he is a member, or within one yearafter he ceases to be a member,
for payment of the debts and liabilities ofthe company contracted

' before he ceased to be a member, and of the costs and expenses of
winding up and for the adjustment ofthe rights of the contributories
among themselves, such amount as may be required, not exceeding a
specified amount. 4

(2) In computing any majority under this section when a poll is
demanded, regard shall be had to the number of votes to which each
memberis entitled according to the regulations of the company. °_

349. For the purposes of this Part of this Decree, as far as relates
to registration of companies as companies limited by shares, a joint
stock company means a company having a permanent paid-up or
nominal share capital of fixed amountdivided into shares, also of
fixed amount, or held and transferable as stock, or divided and held
partly in one way and partly in the other, and formed on the principle
of having for its members the holders of those shares or that stock
and noother persons, and such a company whenregistered with limited
liability under this Decree shall be deemed to be a company limited by
shares.

350. Before the registration under this Part of this Decree of a
joint stock company, there shall be delivered to the Registrar the
following documents, 7

(a) a list showing the names, addresses and occupations of all
persons who on a day namedin the list, not being more than six
clear days before the day of registration, were members of the
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company, with the addition of the shares or stock held by them
respectively, distinguishing, in cases where the shares are numbered,
each share byits number;

(2) a copy of any enactment, letters patent, deed of settlement,
contract of a copartnership, or other instrument constituting or
regulating the company; and.

(c) if the companyis intendedto be registered as a limited company
a statement specifying the following particulars,—

(¢) the nominal share capital of the company and the number .
of shares into which it is divided, or the amountof stock of which
it consists ;

(i) the number of shares taken and the amount paid on each
share ;

(tit) the name of the company with the addition of the word
‘‘Limited” as tne last word thereof ; and

(tv) in the case of a company intended to be registered as a
companylimited by guarantee, a copy ofthe resolution declaring the
amount ofthe guarantee, certified by the directors.

Require- 351. Before the registration under this Part of this Decree of any
mentsfor company not being a joint stock company, there shall be delivered to
byotheron the Registrar the following documents :—

thanjoint (a) a list showing the names, addresses, and occupations of the
companies. directors or other managers (if any) of the company ; and

(6) a copy of any enactment, letters patent, deed of settlement,
contract of copartnership, or other instrument constituting or
regulating the company ; and

(c) if the company is intended to be registered as a company
limited by guarantee, a copyof the resolution declaring the amount of
the guarantee, certified by the directors.

Authentica- 352. The lists of members and directors and anyother particulars
aoecients relating to the companyrequired to be delivered to the Registrar shall be
of existing verified by a statutory declaration of any two or more directors or other
companies. principal officers of the company.

Powerfor 353. The Registrar shall satisty himself as to whether a companyis
Registrar to <r a joint stock company within the meaningofthis Part of this Decree, and
equire : - . . 2 ° :
evidence as accordingly he may before registering it require evidence, or further
tonatureof evidence, in such _ashe thinks fit.‘ ~
company.

Change of 354, Where the Registrar isof opinion that the name of a company
rarnotee of seeking registration under this Part of this Decree is one which is

registration.  UNdesirable, the company may, with the approval in writing of the
Commissioner change its name with effect fromits registration as afore-
said :

Provided that the like assent of the members of the companyshall
be required to the change as is by section 348 of thisDecree required to
the registration under this Decree.
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_ 355. If under the provisionsof this Partofthis Decree a company is
registered with limited liability, the word “Limited” shall form, and be
registered as, part of its name; but nothing in this section shall be
construed so as to preclude the operation of section 20 of this Decree.

356. Subject to due compliance with the requirements of this
Part of this Decree as to registration, and the payment of prescribed

- fees, if any, the Registrar shall certify under his hand that the company
applying for registration is incorporated as a company underthis Decree,
and in the case of a limitedcompanythatit is limited, and thereupon the
company shall be so incorporated.

357. Subject to the provisions. of any enactment prescribing
registration, all property, real and personal (including choses in action),
belonging to or vested in a company immediately before registration
under this Part of this Decree shall, at the date of its registration and
without further authority than this section, pass to and vest in the com-
pany as incorporated under this Decree.

358.—(1) Registration of a company underthisPart of this Decree
shall notaffect the rights orliabilities of the company in respect of any
debt or obligation incurred, orany contract entered into, by, to, with, or
on behalf of, the company before registration.

(2) Accordingly, all actions and other legal proceedings which at
the time ofthe registration of a company are pending by or against the
company, or anyofficer or member thereof, may be continued in the
same mannerasif the registration had not taken place:

Provided that execution shall not issue against the effects of any
individual member of the company on. any judgment, decree, or order
obtained in any suchaction or proceeding ; but, in the event of the

property and effects of the company being insufficient to satisfy the
judgment, decree, or order, an order may be obtained for winding up
the company.

359.—(1) Where a company is registered in pursuance of this
Part. of this Decree, the following provisions of this section shall have
effect.

(2) All provisions of any enactment orother instrument constituting
or regulating the company(including, in the case of a companyregistered

as a companylimited by guarantee, the resolution declaring the amountof
the guarantee), shall be deemed to be conditions and regulations of the
company, in the same mannerand with the sameincidents as if so much
thereof as would, if the company had been formed underthis Decree,
have been required to be inserted in the memorandum, were contained

in a registered memorandum, and the residue thereof were contained in
registered articles.

(3) All the provisions of this Decree shall apply to the company, and

the members, contributories and creditors thereof in the same manner in

all respects as if it had been formed underthis Decree, subject as follows:

(2) Table A shall not apply unless adopted by special resolution ;

(6) the provisions of this Decreerelating to the numbering of

shares shall not apply to any joint stock companywhose shares are nut
numbered;
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(c) subject to the provisions of this section the company shallnot
have powerto alter any provision contained in any enactmentrelating
to the company;

(d@) subject to the provisions of this section the company shall not
have power, without the sanction of the Commissioner to alter any

provision contained in any letters patent relating to the company;

(ec) the companyshall not have powerto alter any provision contained
in letters patent with respect to the objects of the company;

(f) in the event of the company being wound up, every person shall
be a contributory, in respect of the debts and liabilities of the company
contracted before registration, whois liable to pay or contributé to the
payment of any debt or liability of the company contracted before
tegistration, or to pay or contribute to the payment of any sum for
the adjustment of the rights of the members among themselves in
respect of any such debt orliability, or to pay or contribute to the
payment of the costs and expenses of winding up the company,so far
as relates to such debts or liabilities as aforesaid ; .

) in the event of the companybeing woundup,every contributory
shallbe liable to contribute to the assets of the company,in the course
of the winding up, all sums due from him in respect of any such
liability as aforesaid and, in the event of the death, bankruptcy, or
insolvency, of any contributory, the provisions of this Decree with
tespect to the personal representatives, heirs, and devisees of deceased
contributories, as the case may be, shall apply.

(4) The provisions of this Decree with respect to—

(a) the registration of an unlimited company aslimited;

(4) the powers of an unlimited companyonregistration as a limited
company to increase the nominal amountofits share capital and to
provide that a portion ofits share capital shall not be capable of being
called up except in the event of winding up; .

(c) the powerof a limited company to determine that a portion of
its share capital shall not be capable of being called except in the event
of a winding up ;

shall apply notwithstanding any provisions contained in any enactmentor
other instrument constituting or regulating the company.

(5) Nothingin this section shall authorise the company to alter any
such provisions contained in any instrument constituting or regulating
the company, as would, if the company had originally been formed
under this Decree, have been required to be contained in the memoran-
dum and are not authorised to be altered by this Decree.

(6) The provisions of this Decree (other than those of subsection (3)
of section 201) shall not derogate from any powerofalteringits constitu-
tion or regulations which may, by virtue of any enactment or other
instrument constituting or regulating the company, be vested in the
company.

(7) lw this section the expression “instrument” includes deed of
settlement, contract of copartnership, and letters patent.
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360.—{1) Subject to the provisions of this section, a company
registered under this Part of this Decreemayby special resolution alter
the form ofits constitution by substituting amemorandum andarticles
fora deed of-settlement.= . -

(2)The provisions of section 7 of this Decree with respect to
applications to the court for cancellation of alterations of the objects of
a company and matters consequential on the passing of resolutions for
such alterations shall, so far as applicable, apply to an alteration under
this section with the following modifications, that is to say,—.
(a) there’shall be substituted for the printedcopy of the altered
memorandum required to be delivered tothe Registrar, a printed copy

_ of the substituted memorandum and.articles ; and -
(6)on the deliveryto the Registrar of a printed copy of the sub-

stituted memorandum andarticles or the date when thealteration is
~ no longerliableto be cancelled by order-of the court, whichever last
occurs, the substituted memorandum and atticles shallapply to the

» ‘companyinthe same manner-as.if it were a company registered under
' this Decree with that meniorandum and those articles, and thecom-
pany’s deed ofsettlement shall cease to apply to thecompany.

(3) An alteration under this section may be made either with or
withoutanyalteration ofthe objects of the company underthis Decree.

(4) Inthis section the expression “deedof settlement” includes any
contract of copartnership or other instrument constituting orregulating
the company, not being an enactmentorletters patent.

361. The provisions of this Decree with respect. to. staying and
restraining actions and proceedings against a company at any timeafter
presentation of a petition for windingup and before the making of a
winding-up order shall, in the case of a company registered under this
Part ofthis Decree, where the application to stay or restrain is by a
creditor, extend to actions andproceedings against any contributory of
the company. -

362. Where an order has been made for winding up a company
registered under this Part of this Decree, no action or proceeding shall
be commenced or proceeded with against the company or any contri-
butory of 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.

Part IX—Winpinc Up oF UNREGISTERED ComPANIEs.

363. Subject to the provisions ofthisPart of this Decree, an
unregistered company may be wound up under this Decree and all the
provisions of this Decree, with respect to winding up shall apply to an
unregistered: company, with the following exceptions and additions :-—

_ (a)theprincipal place of business of an unregistered. company
shall.for all the purposes of the winding up be deemedto be the
registered office of the company:

(6) an unregistered company shall not be wound up under this
Decree, voluntarily or subject to supervision a
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(¢) the circumstances in which an unregistered company may be
wound up are as follows,——

(2) if the companyis dissolved, or has ceased to carry on business,
or is carrying on business only for the purpose of winding up its
affairs 3

(i) if the company is unable to pay its debts ;
(#i) if the court is of opinion that it is just and equitable that the

company should be wound up :

(d) an unregistered company shall, for purposes of this Decree be
deemed to be unable to payits debts—

(2) if a creditor, by assignmentor otherwise, to whom the company
indebted in a sum exceeding fifty pounds then duc, 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 otherwise serving in such manner as
the court may approve ordirect, a demand under his hand requiring
the company to pay the sum so due, and the companyhasfor three
weeks after the service of the demand neglected to pay the sum,
or to secure or compoundfor it to the satisfaction of the creditor ;

(f) if any action or other proceeding has been instituted against
any member for any debt or dermand due,or claimed to be due, from
the company, or from him in his character of member, and notice
in writing of the institution of the action or proceeding having been
served on the companybyleavingit 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 ten days after service of the notice paid, secured,or
compounded for the debt or demand or procured the actionor
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;

(iz) if execution or other process issued on a judgment, decree,
er order obtained in any court in favour of a creditor against the
company, or any member thereof as such, or any person authorised
te be sued as nominal defendant on behalf of the company, is
returned unsatisfied ;

(2v)if it is otherwise proved to the satisfaction of the court that
the companyis unable to payits debts.

364.—(1) In the event of an unrégistered company being wound up,
every person shall be deemed to be a contributory who is liable to pay
er contribute to the payment of any debt or liability of the company, or
to pay or contribute to the payment of any sum for the adjustment of
the rights of the members among themselves, or to pay or contribute to
the payment of the costs and expenses of winding up the company, and
every contributory shall be liable to contribute to the assests of the
company all sums due from him in respect of any such liability as
aforesaid.

(2) In the event of the death, bankruptcy, or insolvency, of any
contributory, the provisions of this Decree with respect to the personal
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representatives, heirs, and devisees of deceased contributories, and to
the trustees of bankrupt or insolvent contributories, as the case may be,
shall apply. ot

365. The provisions of this Decree with respect to staying and
restraining actions and proceedings against a companyat any timeafter
the presentation of a petition for winding up and before the makingof 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..

366. Where an order has been made for winding up an unregistered
company, no action or procceding shall be proceeded with or commenced
against any contributory of 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. .

367, The provisions of this Part of this Deeree with respect to
unregistered companiesshall be in addition to and not in restriction of
any provisions hereinbefore in this Decreecontained with respect to
‘winding up companies by the court, ‘and the court or liquidator may
exercise any powers 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 Decree ; but an unregistered company
shall not, except in the event ofits. being wound up, be deemed to be a
company under this Decree, and then only to the extent provided by
this Part of this Decree.

 

Part X—Compantés INCORPORATED OUTSIDE NIGERIA

368. The provisions of this Part of this Decree shall apply to every
“foreign company” which, where the expressionis used in this Part and
elsewhere in this Decree unless the context otherwise requires means—

(a) a company before the commertcement of this Decree incorpo-
rated outside Nigeria, and having on the commencement thereof at
established place of business in Nigeria;—

(6) a company before or after the commencement of this Decree
incorporated outside Nigeria, and having the intention of carrying on
business in Nigeria on or after such commencement.

369.—(1) Every foreign company within paragraph (a) of section
368 of this Decree shall, in respect of its operation in Nigeria, be deemed
to have become incorporated under this Decree as a separate entity
from the company incorporated outside Nigeria in whose name a place
of business in Nigeria was established, and the company so deemed to
have been incorporated in Nigeria shall have as part of its name (unless
already therein) the word “(Nigeria)”, so however that until other
provision is made in accordance with subsection (2) of this section—

(a) Part I of Table A in the case of a public company, and Part II
thereof in the case of a private companyshall apply with any necessary
modificationsas if the companyaffected were one limited by shares;

(5) the constitution (meaning thereby any instrument constituting
or defining the foreign company)shall haveeffect as if Table B applied
with all necessary modificationsto bring it into conformity with that
constitution; :
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(c) the share capital shall be deemed to be fully subscribed to the
extent of an amount represented by the excess of assets overliabilities
as disclosed in the last balance sheet of the companydelivered to the
Registrar under any enactment repealed by this Decree in respect of
its operation in Nigeria, increased by an amount of ten pounds ; and

(d) the register of shareholders shall remain unchanged, and the
shares shall be deemed to be held in the relative proportions as
disclosed by the foreign company:

and this subsection shall have effect anything in any enactment or rule
of lawto the contrary, and however and to any extent otherwise applic-
able, notwithstanding.

2) The principal officer in Nigeria (by what name soever described)
ofthe foreign companyshall, within 3 months after the date on which
it is deemed to be incorporated pursuant to subsection (1) of this
section, inform the Registrar as to the future intentions of the foreign
company in respect of its operation in Nigeria, and if the business is to
continue to be carried on in Nigeria that officer shall forthwith thereafter
take all necessary steps to incorporate the companyin Nigeria pursuant
to section 1 of this Decree; and when duly incorporated thereunder,
subsection (1) of this section shall, in so far as it imposes Tables A and B
on the companycease to have effect, but nothing in this section shall be
construed so as to authorise the issue of any prospectus inviting sub-
scription, without the approval of the Commissioner.

(3) If the foreign companywithin the period of 3 months mentioned
in subsection (2) of this section informs the registrar that the company
does not intend to carry ori business in Nigeria, and the principal officer
aforesaid fails within a reasonable time thereafter to apply to the court
to have the company wound up under supervision of the court, the
Registrar may so apply, and the court upon such application shall make
a winding up order accordingly.

(4) Subsection (3) of this section shall have eifect notwithstanding
that any other procedure for winding up maybe available under this
Decree.

(3) The assets in Nigeria of a foreign companywithin the meaning
of paragraph (a) of section 368 of this Decree shall vest in the company
as reconstituted underthis section, subject to all equities (if any) affecting
the same.

(6) This section shall extend and apply to any case where, imme-
diately before the date of commencement of this Part of this Decree a
foreign company had in Nigeria an established place of business, and
notwithstanding that fact, it is thereafter made to appear to the Registrar
that the foreign company as incorporated outside Nigeria had ceased to
exist in the country of its incorporation before that date. If then or
thereafter the registrar is satisfied that it is expedient to wind up in
Nigeria the affairs of the company reconstituted under this section, or
thereafter under this Part of this Decree, as the case may be, and no
action in that behalf is taken by any other person, the registrar may refer
the case to the Attorney-General of the Federation for directions ; and
the registrar in proper case may petition the court for an order winding
up that bedy corporate under the supervision of the court, and the
court shall make the order accordingly, subject to such conditions as the
court in particular circumstances may Impose.
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370.—(1)Every foreign company within paragraph (6)ofsection 368
ofthis Decree shall give noticein writing ofitsintention to the registrar
and as soonthereafter as may be, the foreign companyshail take all
necessary to obtain incorporation as a separate entity in Nigeria for the
purposeaforesaid, butuntil so incorporated the foreign: company shall
nothave a place of business in Nigeria for any purpose other than the
receipt ofnotices and other documents, as matter preliminary to incorpo-
ration under this Decree. - ces

(2) Steps to be taken under this Decree to becomeincorporatedin
Nigeria shall not include any invitation to subscribe for shares or other-
wise howsoever on the basis of a prospectus without the prior approval
of the Commissioner; but save to that extent, all other provisions of this
Decree as to formation shall apply with any necessary modifications. _

371. If any foreigncompanyfails to comply with the requirements
of this Part of this Decree in so far as they may apply to the company,
that companyshall be guilty of an offenceandliable on conviction to a
fine of notless than. £1,000 ; and every officer or agent of the company
who knowingly and wilfully authorises or permits the default or failure
to comply shall, whether or not the company is also convicted of any
offence, be liable on conviction to a fine of not less than £100 and where
the offence is a continuing one to a further fine of £10 for every day
during which the default or failure continues.

Part XI—MiscELLANgous AND SUPPLEMENTAL.

Miscellaneous

372.—(1) There shall be for the purposes.of this Decree an office
oroffices for registration ofcompanies at such place or places in Nigeria
as the Commissioner may fromtimeto time direct.

(2) There shall be appointed anofficer of the Public Service of
the Federation to be called the Registrar ofcompanies and such number
of assistant registrars and other officers as may from time to time be
required for registration of companies under this Decree.

(3) There shall also be a seal, insuch form asthe Commissioner
may direct, for the authentication of documents required for use by the
Registrar in connection with registration of companies under. this
Decree ; and unless the Commissioner otherwise directs, the seal in use
by the Registrar of companies immediately before commencement of
this Decree shall, on its commencement, be the seal for the purposes
indicated in this subsection, .

373.—(1) There shall be paid to the Registrar in respect of the
several matters mentioned in Schedule 11 of this Decree the fees there_
specified ; and where no provision is made for fees in particular cases,
the Commissioner may by order inthe Gazette prescribe fees and
amend the said schedule to give effect thereto.

2) All fees paid to the Registrar and not otherwise directed by
this Decree for payment into a particular account, shall be paid into
the Consolidated Revenue Fund. = |

374._(1) Any person may, on payment of the fees prescribed in
Part III of Schedule 11 of this Decree inspect documents or obtain
certificates of incorporation or copies of or extracts from documents held
by the Registrar for the purposes ofthis Decree.
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(2) Where a copy or extract from any document registered under

this Decree is certified by the Registrar or by an assistant registrar to be
a true copy or extract,it shall in all proceedings be admissible in evidence

as of equal validity with the original document, and it shall be un-
necessary to prove the official position of the person certifying the copy
or extract,

(3) No process for compelling the production of any document
kept by the Registrar shall issue from any court except with the leave
of that court, and any such process, if issued, shall bear thereon a
statement that it is issued with the leave of the court.

375.—(1) ‘The Chief Justice of Nigeria may make rules of court
for carrying into effect the objects of this Decree so far as they relate
to the winding up of companies or generally in respect of other applica-
tions to a court under this Decree.

(2) For the purposes ofthis section it is declared that rules madefor
the purpose of any enactment passed or made before, or to haveeffect
by virtue of section 397 of this Decree on or after, the commencement

of this Decree shall, on its commencement, enure and have effect where

not inconsistent with rules of court made or deemed to have been made,.

under this section.

376.—(1) A person shall not go from house to house offering
shares for subscription or purchase to the public or any member of

the public.

(2) Subject to the provisions of this section, it shall not be lawful
to make an offer in writing to members of the public (not being
persons whose ordinary business or part of whose ordinary business

it is to buy or sell shares whether as principal or agent) of any shares
fer purchase unless the offer is accompanied by a statement in writing
(which shall be signed by the person making the offer and be dated)
containing the particulars required by this section to be included

therein and otherwise complying with the requirements of this section.

(3) Subsection (2) of this section shall apply to companiesaffected
by PartX of this Decree unless otherwise exempted by the Commissioner
by notice published in the Gazette, and with that exception it shall not

apply—
(a) where the shares to which the offer relates are shares which

a company has allotted or agreed to allot with a view to their being
offered for sale to the public ; or

(b) where the offer was made only to persons with whom the person
making the offer has been in the habit of doing regular business in
the purchase or sale of shares,

(4) The statement in writing referred to in subsection (2) of this

section shall not contain any matter other than the particulars required
by this section to be included therein ; and the statement shall be in
characters as large and legible as any characters used in the offer, or
in any document sent therewith.

(5) The statement aforesaid shall contain particulars with respect
to the following matters :—
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(a) whether the person. making the offer is acting as principal or
agent, and if as agent, the name of his principal and an address in
Nigeria where that principal may be served with process ;

(b) the date on which and the country in which the company was
incorporated, and the addressof its registered office in Nigeria ;

(c) the authorised share capital of the company and the amount
thereof which has been issued, the classes into which it is divided
and the rights of each class of shareholders in respect of capital,
dividends and voting ;

(d) the dividends, if any, paid by ‘the company on each class of
shares during each year of the three financial years immediately
preceding the offer, and if no dividend has been paid in respect of
shares of any particular class during any of those vears, a statement
to that effect ;

(e} the total amount of any debentures issued by the company and
outstanding at the date of the statement, together with the rate of
interest payable thereon ;

_ (f) the names and addresses of the directors of the company and
of any person occupying the position of director of the company;

(g) whether or not the shares offered are fully paid up, and,if not,
to what extent they are paid up ;

(A) whether or not the shares are quoted on, or permission to deal
therein-has been granted by any recognized stock exchange in Nigeria
or elsewhere, and if so which, and if not, a statement that they are
not so quoted or that no such permission has been: granted;

(i) where the offer relates to units, particulars of the names and
addresses of the persons in whom the shares represented by the
units are vested, the date of and the parties to any document defining
the terms on which those shares are held, and an address in Nigeria
where that document or a copy thereof may be inspected.

(6) If any person acts, or incites, causes or procures any person to
act, in contravention of this section, he shall be liable on conviction
to a fine of two hundred pounds or to imprisonment for a term of six
months, or to both ; and in the case of a second or subsequent offence
to a fine of five hundred pounds, or to imprisonment for twelve months,

(7) Where a person convicted of an offence under this section is a
company (whether a company within the meaning of this Decree or
not), every director and every officer concerned in the management of
the company shall be guilty of the like offence unless he proves that
the act constituting the offence took place without his knowledge or
consent. :

(8) If a person is convicted of making an offer in contravention
of the provisions of this section, the court before which he is convicted
may declare to be void any contract made as a result of the offer, and
may give any consequential directionsit thinks proper for the repayment
of any moneyand, as the case may be,the retransfer of any shares.

(9} An appeal shall lie from any order made under the provisions
of subsection (8) of this section.
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(10) In this section, unless the context otherwise requires—

“company” means a company by which the shares to which a

statement relates were or are issued, and includes a foreign company

deemed to be onelimited by shares, and any other company whether

or not a company within the meaningof this Decree;

“house” means any building used as a dwelling, but excluding

dny part used exclusively as an office for business purposes ;

“shares” includes debentures and units ;

“unit” means any right or interest (by whatever name called) in

a share.

(11) References to “person” shall be construed as references to any

individual as a memberof the public and a person shall not cease to be a

member of the public under this section by reason only of the fact that

heis the holder of shares in the company oris a purchaser of goods from

the company.

377.—(1) No company, association, or partnership consisting of

more than ten persons shall be formed for the purpose of carrying on

the business of banking, unless it is registered as a company underthis
Decree, or is formed in pursuance of some other enactmentor of letters

patent.

(2) No company,“association, or partnership consisting of more

than twenty persons shall be formed for the purpose of carrying on

any business(other than the business of banking) that has for its objects
the acquisition of gain by the company, association, or partnership, or
by the individual members thereof, unless it is registered as a company

under this Decree, or is formed in pursuance of some other enactment

or of letters patent. ;

(3) Nothing in this section shall apply to any co-operative society
registered under the provisions of any enactmentor other written law.

378.—(1) Every company being a limited banking company or an

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, make a statement in the form in Schedule 12 of this Decree

or as near thereto as circumstances will 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 and every creditor of the company shall be

entitled to a copy of the statement, on payment of a sum not exceeding
sixpence.

(4) If default is made in compliance with this section, the company

shall be liable to a fine of ten pounds for every day during which the

default continues; and every director and manager of the company

who knowingly and wilfully authorises or permits the default shall be
liable to the like penalty.

(5) For the purposes of this Decree a company that carries on the

business of insurance in common with any other business or businesses

shall be deemed to be an insurance company.



Companies 1968 No.St A 369
 

$79.0) The provisions of this Decree specified in column 2 of Restricted
Schedule 13 of this Decree (which respectively relate to the matters spplication
referred to in thefirst column of that Schedule) shall apply to all bodies Snresistered
corporate, incorporated in and having a principal place of business in companies.
Nigeria, other than those mentioned in subsection (2) of this section, as Schedule13.
if were companies registered under this Decree, but subject to any
limitations mentioned in relation ‘to. those provisions respectively in
the third column of that Schedule and to such adaptation and modifica-
tions (if any) as may be specified by order made by the Commissioner
and publishedin the Gazette. :

(2) The provisions of subsection (1) of this section shall not apply
by virtue of this section to any of the following, that is to say :-—

po) any body incorporated under any enactment other than this
ecree ;
6) any body not formed for the purpose of carrying on a business

wile has for ‘ts object the acquisitionof gain bythebody or by the
individual members thereof ; . .

(c) any body for the time being exempted by the direction of the
Federal Executive Council. bo

(3) This section shall 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
enactmentor instrumentshall be suspendedin so far as it is inconsistent
ier any of the said provisions as they apply for the time being to that

body.
380.—(1) Where a penalty is not elsewhere prescribed in this Penalty

Decree and subject to the provisions of subsection (2) of this section, for false
if any person in any return, report, certificate, balance sheet, or other *tatements.
documentrequired by or for the purpose of any of the provisions of this Schedule 14.
Decree, specified in Schedule 14 of this Decree, wilfully makes a
statementfalse in any material particular knowing it to befalse, he shall
be guilty of an offence and liable— _

(a) on conviction in the High Court to imprisonment for a term
of two years ; or

(6) on conviction in a lower court, to a fine of one hundred pounds
or to imprisonmentfor a term of four months, or to both,

(2) Nothing in this section shall affect the provisions of any enact-
ment imposing penalties in respect of perjury and in force in Nigeria,

381.—(1) If on application made to a judge of the High Court Production
in chambers by the Attorney-General of the Federation there is shown etc. of
to be reasonablecause to believe that a person has, while an officer of a books
company, committed an offence in connection with the management offence
of the company’s affairs and that evidence of the commission of the suspected.
offence is to be found in any books or papers of or under the control of
the company, an order may be made—

(a) authorising any person named thereon to inspect the said
books or papers or any of them for the purpose of investigating and
obtaining evidence of the offence ; or r

’’) require the secretary of the company or such other officer .
noes may be named in the order toproduce the said books or
papers, or any of them,to a person and at a place named in the order.
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(2) The provisions of subsection (1) of this section shall apply also
in relation to any books or papers of a person carrying on the business of
banking so far as they relate to the company’s affairs, as it applies to any
books or papers of or under the control of the company, except that no
such order as is referred to in paragraph (b) of that subsection shall be
made by virtue of this subsection.

(3) No appealshall lie from the decision ofajudge of the High Court
on any application underthis section.

382,—({1) Any register, index, minute book or book of account
required by this Decree to be kept by a company may be kept either by
making entries in bound books or by recording the matters in question
in any other manner in accordance with accepted commercial usage.

(2) Where any such register, index, minute book or book of account
is not kept by making entries in a bound book, but by some other means,
adequate precautions shall be taken for guarding against falsification and
for facilitating its discovery ; and where default is made in complying
with this subsection, the company and every officer of the companywho
is in default shall be liable to a fine of fifty pounds, and where the offence
is a continuing one, shall in addition be liable to a fine of five pounds for
every dayduring which the default continues.

Legal Proceedings, ete.

383.—(1} All offences under this Decree may be tried by a court of
competent jurisdiction in the place where the offence is alleged to have
been committed.

(2) Where provision is made in this Decree for a criminal sanction
to be imposed in case of an‘act, omission or default without reference
therein to the default being an offence, or without reference to conviction
thereof in a court, as the case may be, the reference to the act, omission
or default shall be construed as referable to an offence, aad the expreasion
“offences” as used in this section shall have effect in relation to any
such act, omission or default.

384. Any court imposing a fine under this Decree may direct that
the whole or any part thereof be applied in or towards paymentofthe
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 any
such direction,all fines under this Decree shall, notwithstanding anythin
in any other enactment be paid into the appropriate Consolidat
Revenue Fund.

385.—(1) Wherealimited companyis plaintiff in any action or other
legal proceedings, any judge having jurisdiction in the matter may,if it
appears by credible testimony that there is reason to believe that the
company will 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.

(2) In this section, “judge” includes magistrate, in proper case.

386. The provisions of section 309 (3) of this Decree (which imposes
a penalty for certain offences connected with fraudulent trading dis-
covered on winding up a company) shall extend and apply to cases
where fraudulent trading is discovered in circumstances other than on
winding up a company.
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387. Where proceedings are instituted under this Decree against Saving for
any‘person’ by the Attorney-General. of the Federation, nothing in this Privileged
Decree shall be taken to require any person who has acted as legal tions,
practitioner for the defendantto disclose any privileged communication
made to hirn in that capacity. -

388.—(1) If in any proceedingfor negligence, default or breach of Power of
duty or breach of trust against an officer of a company or # person court to
employed by a company 28 auditor it appears to the court hearing the Oohef in
case that the officer or person is or may be liable in respect of the certain
negligence, default, or breach of duty:or breach oftrust, but that he has cases.
acted honestly and reasonably andthat, having regard to all the circums-
tances of the case, including those connected with his appointment he
oughtfairly to be excused for the negligence, default or breach ofduty or
breach of trust, that court mayrelieve him, either wholly or partly,
from this liability on such terms as thecourtthinks fit.

__ (2) Where anysuch officer or person aforesaid has reason to appre-
hend that any claim will or might be made against him in respect ofany
negligence, default, breach of duty or breach oftrust, he may apply to
the court for relief, and the court.on any such application shall have
the samepowerto relieve him as under this section it would have had
if it had been a court before which proceedings against that person for
negligence, default, breach of duty or breach of trust had been brought.

(3) If a judge trying a case with a jury where subsection (1) of this
section applies, after hearing the evidence is satisfied that the defendant
should under that subsection be relieved in whole or in part from the
liability sought to be enforced, he may withdraw the case wholly or
partly from the jury, and forthwithdirect entry of judgment for the _
defendant onsuch terms as to costs or otherwise as the judge thinks
proper.

389. If any persons trade or carry on business under any name or Penalty for
title of which “Limited”is the last word, they shall, unless uly incor- improper
porated with limited liability, be liable to a fine of five pounds for every 38 of
day upon which that name ortitle is used. Sereied’

Supplemental
390.—{1) The Commissioner may by order published in the Power toGazette alter or add to the requirements of this Decree as to the matters alter tables

to be stated in a company’s balance sheet, profit and loss account and #4—group accounts, and in particular ofthose of Schedule 8 of this Decree; Schedules 1,
and reference in this Decree to the said Schedule 8 shall be construed
as a reference to that Schedule with any alterations or additions made
under any order for the time being in force under this subsection.

(2) The Commissioner may make regulations—

(a) altering Table A, Part ITI to Schedule 11 (so however that
the amountoffees payable to the Registrar under Part IIT ofSchedule
it ate not thereby increased), and the form in Schedule 12 ofthis
ecree ; an
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‘ (by altering or adding to Tables B, C, D, and E in Schedule 1 ofthis
Decree and the form in Schedule 2 and Part II of Schedule 6 of this
ecree ;

but no alteration made by the Commissioner in Table A shall affect any
company registered before the alteration, or repeal.as respects that
colpany any portion of that Table.

-(3) An order made under subsection (1) of this section shall not
havg. effect so as to render more onerous the requirements therein
referred to, until it has been approved by the Federal Executive

«.,.- Couneil, and notice,.of the approval and of the effective date is
pulsed in theGagette.

is Gy , es “4 .

Enforce- --2', :- 4391.—(1) If.a company, having made default in complyingwith
ment of “"“ any‘provision of this Decree requiring it to file with, deliver or send

 

 

  

   
  

Sonpeny ~+' “to the Registrar asty return, account or other document, or to give
to make notice:to him of any matter, fails to make good the default within
returns to foukteen days after the service of a notice on the company requiring it
Registrar. ‘o: do‘so, the court may, on the application of any memberor creditor of

_the\pompany or of the Registrar, order the company and anyofficer to
>: male geod the default within such time as maybe specified in the order.

_. a2)Anyorder under this section may provide that all costs of and
"-! Gneifiéntal to the application shall be borne by the company or by any

officers of the company responsible for the default.

(3) Nothingin this section shall be taken to prejudice the operation
of any‘ enactment imposing penalties on a companyorits officers in
respect of any such default as aforesaid,

Meaning of 392. For the purpose of any enactment in this Decree which
the is in provides that an officer of a company whe is in default shall be liable
default’. to a-fine or other penalty, the reference to “officer who is in default”

shall be construed as a reference to any officer of the company who
knowingly and wilfully authorises or permits the default, refusal or
contravention mentioned in the enactment.

Dealing it 393.—(1) No person other than a recognised stock exchange shallshares or ote . vesdebentures Without the approval of the Commissioner carry on or purport to carry
as a . on the business of dealing in shares or debentures orrights or interests
business (described whether as units or otherwise) in any shares or debentures or,
restricted, as the case may be, under any unit trust scheme however constituted or

established, where the shares or debentures orrights or interests therein
have not been granted a quotation by the Lagos Stock Exchange.

(2) Any person who contravenes this section commits an offence
andis liable on convictionto

a

fine ofone hundred pounds or to imprison-
ment for a term of six months or to both ; but proceedings for an offence
under this section shall not be instituted except by or with the consent
of the Attorney-General of the Federation.

(3) Any person suspected or charged with an offence underthis
section may be arrested or detained notwithstanding that the necessary
consent to the institution of proceedings has not been obtained.-
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(4) It shall be the duty ofevery recognised stock exchange—+/:;a8 Big
(a) sooftenas maybeprescribed,not being léss often than onietpear,| ve

to furnish to the Commissioner a list showing with respect to each
person who,at the date on which thelist is‘furnished,is a mesithér of -
the stock exchange, his name and business: addressadthe styléder .
which he carried on business and,if the member’.is:g.corporagjonjthe |
nameof each of the directors thereof ; and oe ebon
_(5) whenever required by the Registrar so to do, to furnistibythe.

Commissioner, with respect to any specified member of thi.etock:°/\")).
exchange,a list of the persons whoare, for the time being, awthdfised
by that memberto deal in securities on his behalf. . ob

(5) Approval as a recognised stock exchange may be withdrsi payif— >;
(a) the Commissioneris satisfied that’ the stock‘exchange hija: fitiled’ \,,

to complywith the requirements of subsection (4) ofthis secties): or:
(6) if the stock cxchange for any reason ceasesto catry-Ong tiie. s)(',..

business of dealing in shares or debentures, or. any right or intérest’"*!) ~
therein, within the meaning of subsection (1) of this section. ‘* Mga!

394. The Commissioner shall as soon as may beafter the end of Annual
each financial year, cause a general report on matterswithin thisDetree PO":
to be prepared by the Registrar andlaid before the Federal Execytive
Council thereafter. woe

395.—(1) In this Decree, unless the context otherwise requires,£-
“accounts” includes a company’s group accounts, whether prepgred

in the form ofaccounts or not; | ep
“agent” does not include a legal practitioner acting as coutiied:

anyperson; we.
‘annual return” means the return required to be‘made, in the¢ase

of a company having a share capital, under section 117, and,*inithe |
case of a company not having ashare capital, under section 118-0fthis ..

ecree ; ae le cae
“articles” meansthearticles of association ofacompany, as Grigimally .::

framed or as altered by special resolution, including so fasBePCy
apply to the company, the regulations contained in Table Aifithe
Ticey Schedule of the Companies Act 1922 or in that Table as akéred
by any subsequent enactment or reprint of the laws, or in Table A
in Schedule 1 ofthisDecrees .
“book and paper” and “book or paper” include accounts, deeds,

writings, anddocuments;
“Commissioner” means the Federal Commissioner for Trade;
“company” or “existing company”means a company formed and

registered under this Decree or, as the case may. be, formed ,and
registered in Nigeria before and in existence on, the commentement
of this Decree, and includes any foreign company incorporated in
Nigeria ‘a8 a separate entity pursuant to section 369 of thisDecree;

“companylimited by guarantee”? and “companylimited by shares”
have the meanings assigned to them respectively by section 1 (2) of
this Decree ; |

“companies liquidation account” means the account kept on
behalfofthe Registrar pursuant to section 329 ofthis Decree ;

“contributory” has the meaning assigned to it by section 204 of
this Decree ; .

“court” or “the court” used in relation to a company, meansthe ...
court havingjurisdiction to wind up the company; pe
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“ereditors’ voluntary winding up” has the meaning assigned to it
by(section 263 (4) of this Decree ;

“debenture” includes debenture stock, bonds and any other

securities of a company whether constituting a charge on theassets of
the companyor not ;

“director” includes any person occupying the position of director
by whatever namecalled ;

“document” includes summons, notice, order: and other legal
process, and registers;

“financial year” means, in relation to any body corporate, the
period in respect of which any profit and loss account ofthe body
corporate laid before it in general meeting is made up, whether that
periodis a year or not;

“foreign company” means a company incorporated elsewhere than
in Nigeria, but does not include one required by this Decree to be
incorporated in Nigeria as a separate entity pursuant to Part X of this

Decree;
“forename” includes a Christian name and a personal name, and
“surname”includes a patronymic ;
“Gazette” means the Federal Gazette ;
“general rules” mean rules made by the Chief Justice of Nigeria

for the purpose of section 254 or 318, of this Decree and includes
rules of court made or deerned to have been made under section 375
andall incidental forms; .

“sroup accounts” has the meaning assigned to it by section 143 (1)
- of this Decree ; .

“High Court” means the appropriate High Court in Nigeria and
to the extent to which application may be made to it as a court,
includes the Supreme Court ;

“holding company” means a holding companyas defined by section
147 of this Decree ;

“inability to pay debts”in relation to a company has the meaning
assigned by section 210 of this Decree ;

“insolvent person” where used in this Decree means any person
in Nigeria who, in respect of any judgment, decree or court order
against him, is unable to satisfy execution or other process issued
thereon in favour of a creditor, and the execution or other process
remains unsatisfied for not less than six weeks;

“issued generally” means, in relation to a prospectus, issued to
persons whoare not existing members or debenture holders of the
company ;

“issued share capital” in relation to any reduction, has the meaning
aeby section 672) of this Decree ; aby th

1962 ‘legal practitioner e meaning assigne e Legal Practi-
No. 33. tioners et 1962 ; —_—

“member” includes the heir, executor, administrator or other
personal representative, as the case may be, of the member;
“members’ voluntary winding up” has the meaning assigned to

it by section 263 (4) of this Decree ;
“memorandum” means the memorandum of association of a

company, as originally framed or as altered in pursuance of any
enactment’;
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._“sainimum subscription”has the meaning assigned to it by section
48 (3) of this Decree ; . 8 ‘* y
“the Ministry” means the Federal Ministry charged with responsi-

bility for trade ; 7 _—

“officer”, in relation to a body corporate, includes a director,
manager or secretary ; .

“official receiver” means the officer by whatever name called
or known charged with control of affairs in bankruptcy and if the
appointmentis vacant for any reason whatsoever, means the sheriff ;

“personal representative” where customary law is applicable
includes succestors appointed in respect ofdeceased contributeries $

“prescribed” means, as respects the provisions of this Decree
(other than as to the winding up of companies), prescribed by the
court or, as the case maybe, by other proper authority by regulations

 

or order, and as to winding up, means as prescribed by rules of court,
or deemed 80 to be ;
“private company” has the meaning assigned to it by section

28 (1) of this Decree ;
“prospectus” means any prospectus, notice, circular, advertise-

ment, or other invitation, Offering tothe public for subscription or
purchase any shares or debentures of a company and includes any
document which, save to the extent that it offerssecurities for a
consideration other than cash, is otherwise a prospectus ;

“secognised stockexchange” means anybodyof persons for the
time being recognised by the Commissioner as an exchange dealingin
unquoted shares and debentures, and includes the Lagos Stock
Exchange ;
“the Registrar ofcompanies”or when used in relation to registration

of companies “the registrar” means the Registrar or any other officer
performing, under this Decree, the duty of registration of companies,

“resolution for reducing share capital” has the meaning assigned
to it by section 68 ofDecree ; oa game

“resolution for voluntary winding up” has the meaning assigned
to it by section 258 of this Decree;
“share” means share inthe share capital of a company and, except

where a distinction between stock andshares is expressed or implied,
includes stock ; :

“share warrant” has the meaning assigned to it by section 85 of
this Decree ;

_statutory declaration” means a declaration voluntarily made under
the Oaths Act 1963 and in Nigeria includes one so made under any
other enactment or law providing forthe taking ofvoluntary declaration;

“statutory meeting” means the meeting required to be held by
section 122 (1) of this Decree ; yo

“statutory report” has the meaningassigned to it by section 122 (2
of this Decree ; ©)

“subsidiary” means, in relation to:a body corporate, a subsidi
as defined by section 147 of this Decree;. ny
"Table A” means Table A in Schedule 1 of this Decree;
“time of the opening of the subscription lists” has the meaning

assigned to it by section 51 (1) of thisDecree ;

1963
No. 23.
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“unlimited company” has the meaning assigned to it by section
1 (2) of this Decree ;
“unregistered company” where used in Part IXof this Decree,

includes any partnership, association or company with the following
exceptions,—
p2 a company and anyexisting company registered under this
ecree 5

(b) a partnership, association or company which consists of less
than eight members and is not a foreign partnership, association
or company. .
(2) This Decree shall not apply to unionsofworkers orofemployers;

and registration of any such union whether described as such a union or
as a trade union shall, if effected under the Companies Act beforeits
repeal by this Decree, be void.

(3) The fact that a person in his professional capacity gives advice
and directors act on it shall not be construed to make him underthis
Decree a person in accordance with whose directions or instructions
the directors of a company are accustomed to act.

(+) References in this Decree to bodies corporate or to corporations
exclude corporations sole; but unless the context otherwise requires,
they shall include references to companies incorporated outside Nigeria.

(5) Any provision of this Decree overriding or interpreting a
company’s articles as if a re-enacted provision of the Companies Act
shall, except as provided by this Decree, apply in relation to articles in
force at the commencementof this Decree, 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.

396.—(1) Subject to the provisions of this section, the Companies
Act shall, on the commencementof this Decree, be repealed.

2) Notwithstanding section 4 (2) of the Interpretation Act 1964
(which provides that where an enactment is repealed and re-enacted
any reference to the repealed enactmentshall be construed as a reference
to the substituted enactment), reference in any enactment other than
this Decree to a company formed and registered, or registered, under
the Companies Act shall, unless the context otherwise requires, be
construed as a reference to a company formed and registered, or
registered, under the Companies Act or this Decree. ,

(3) Nothing in this Decree shall affect any order, rule, regulation,
appointment, conveyance, mortgage, deed or agreernent made, resolu-
tion passed, direction given, proceeding taken, instrument issued or
thing done under the enactment hereby repealed ; but any such order,
rule, regulation, appointment, conveyance, mortgage, deed, agreement,
resolution, direction, proceeding, instrument or thing if in force imme-
diately before the commencementofthis Decree shall, on the commence-
mentof this Decree, continue in force, and so far as it could have been
made, passed, given, taken, issued or done under this Decree shall
have effect as if so made, passed,given, taken, issued or done.

(4) Nothing in this Decree shall be construed so as to prohibit
the continuation of an inspection by inspectors appointed under
any enactment hereby repealed, begun before the commencement of
this Decree, and section 163 of this. Decree shall apply to a report of
inspectors appointed under any enactment hereby repealed as it applies
to a report of inspectors appointed undersection 157 of this Decree.
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(5) Where under the provisions of section 213 uf the Companies
Act a prosecution by. a liquidator has been directed by the court and
has not been completed on the commencementof this Decree, sub-
section(2)ofthatsectionshallhaveeffectandbeconstruedasifall expenses
properly incurred by a liquidator in theProsecution are to be defrayed
as directed by the court under. section 311 of this Decree, and not in
accordance with that subsection.

(6) Any register kept under theenactment hereby repealed shall be
deemed part of the register to be kept under the correspondingprovisions
of this Decree; |

(7) Funds. and accounts constituted under this Decree shall be
deemed to be in continuation of the corresponding funds and accounts
constitutedunder the enactmenthereby repealed. .

(8) Nothingin this Decree shall affect—
(a) the incorporation of any company registered under any enact-

ment hereby repealed ; or

(b) Table A in the First Scheduleof the Companies Actin so far as
it applies to any company existing at the commencement of this
Decree.

(9) Where any offence, being an offence for the continuance of
which 2 penalty was provided, has Been committed under any enactment
hereby repealed, proceedings may be taken underthis Decree in respect
of the continuance of the offence after the commencement of this
Decree, in the same manneras if the offence had been committed under
the corresponding provisions of this Decree.

(10) Where by any enactmentrepealed by this Decree a timeis fixed
for the doing of an act or the performance of a duty and in any particular
case that time has expired or but for this Decree would have expired
betweenthe date ofthe commencementof this Decree and the date ofits
signing, the time sofixed shall, for the avoidance of doubt, be deemed to
have been extended so as to expire not later than seven days after the
date ofexecution ofthis Decree, so however that nothing herein shall be
construed to authorise any extension oftime for the doing orperformance,
as the case maybe,of an act or duty otherwise to be done or performed
within a period of time limited by any such repealed enactment.

(11) In this section, “enactment hereby repealed” includes any
enactment repealed or replaced by the Companies Act, which itself is
repealed by this Decree.

397.—(1) It is hereby declared that until regulations and rules
are made under and for the purposes of this Decree, the subsidiary
legislation specified in Schedule 15 of this Decree to the extent only
to which it is in force in the United Kingdom on the commencement of
this Decree and save as herein amended oraffected shall be deemed to
have been made under this Decree ; and anything to the contrary in
any other enactment notwithstanding, it shall have effect accordingly.

@) Subsidiary legislation sodeemed to have been made as provided
in subsection (1) of this section shall be read subject to such alterations
therein as. local circumstances render necessary, (the references to
rules of court being construed as applicable to the Supreme Court of
Nigeria and to High Courts) and to any variations, revocations or
suspensions made by subsidiary legislation under the appropriate

ete applied
and
of pending

winding up.
Schedule 15.
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provisions of this Decree ; and save as aforesaid, any subsidiary legisla-
tion made under any enactment repealed by this Decree, where not
inconsistent with applied legislation hereunder and in force immediately
before the commencement of this Decree shall, on its commencement,
be continued in force as if made under the corresponding provisions
ofthis Decree, but otherwise shallbe revoked.

(3) The provisions of this Decree with respect to winding up
(other than section 313 which imposes a penalty for corrupt inducement
affecting appointment of a liquidator) shall not apply to any company
of which the winding up commenced before the coming into operation
of this Decree, but every such company shall be wound up in the same
manner and with the same incidents as if this Decree (apart from section
313) had not been made and, for the purposes of the winding up, the
enactment under which the winding up commenced shall be deemed
to remain in force.

(4) A copy of every order staying the proceedings in a winding up
commenced as aforesaid shall forthwith be forwarded by the company,
or otherwise as may be prescribed, to the Registrar, who shall make a
minute of the order in his books relating to the company.

Citation, 398.—(1) This Decree may becited as the Companies Decree 1968,
application and shall apply throughout the Federation.

commence- (2) This Decree shall be deemed to have come into force on ist
ment. October 1968, so however that as to Part X and the application of this

Decree to foreign companies, this Decree shall comeinto force on 18th
November 1968.

SCHEDULES

Scuepute I Sections 13,390 and 395

Tables A, B, C, D, and E

TABLE A

Part I

REGULATIONS FOR MANAGEMENT OF A Company LimiITeD BY SHARES,
NOT BEING A Private CoMPANY.

Interpretation
1.—(1) In these regulations :—

“the Decree” means the Companies Decree 1968 ;

“the seal” means the commonseal ofthe company;

“secretary” means any person appointed to perform the duties of the
secretary ofthe company.

(2) Expressions in these regulations referring to writing shall,.unless the
contrary intention appears, be construed as including references to printing,
lithography, photography, and other modes of representing or reproducing
words in a visible form.

(3) Unless the context otherwise requires, words or expressions contained
in these regulations shall bear the same meaning as in the Decree or any
statutory modification thereof in force at the date at which these regulations
becomebindingon the company.
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Share Capital and Variation of Rights
2, Without prejudice to any special rights previously conferred on the

holders of any existing shares or class of shares, any share in the compan
maybeissued with such preferred, deferred or other special rights or suc
restrictions, whether in regard to. dividend, voting, return of capital or
otherwise as the company may from time to time by ordinary resolution
determine. _ eg

3. Subject to the provisions of section 59 of the Decree, any preference
shares may, with the sanction of an ordinary resolution, be issued on the
terms thatthey are, or at the option ofthe companyate liable, to be redeemed
on such terms and in such manner as the company before the issue of the
shares maybyspecial resolution determine.

4.—(1) If at any time the share capital is divided into different classes of
shares, the rights attached to any class (unless otherwise provided by the
termsof issue ofthe shares ofthat class) may, whether or not the company is
being wound up, be varied with theconsent in writing of the holders of
three-fourths © the issued shares of thatclass, or+with the sanctionofan
extraordinary resolution passed at a separate general meeting of the rs
ofthe shares ofthe class. P *P en 8 oO

(2) To every such separate general meeting the provisions of these
regulations relating to general meetings shall apply, so however that the
necessary quorum shall be two persons at least holding or representing by
proxy one-third of the issued shares of the class and that any holder ofshares
ofthe class present inperson or byproxy may demandpoll. _

5. Therights conferred upon the holders of the shares of any class issued
with preferred or other rights shall 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 therewith.

6. The company mayexercise the powers of paying commissions conferred
by section 54 of the Decree, provided that the rate per cent or the amount
ofthe commission paid or agreed to be paid shall be disclosed in the manner
required by the said section and the rate of the commission shall not exceed

| the rate of 10 per cent of the price at which the shares in reapect whereof

the same is paid are issued, or an amount equalto 10 per cent of such price
(as the case may be). Such commission may be satisfied by the paymentof
cash or the allotmentoffully or partly paid shares or partly in one way and
partly in the other. The company may also on any issue of shares pay such

rokerage a8maybe lawful. . . .

7. Except as required by law, no personshall be recognised bythecompany
as holdingany share upon any trust, and the companyshall not be bound
byor be compelled in any way to recognise (even when having notice thereof)

any equitable, contingent, future or partial interest in any share or any
interestin any fractional part ofa share or (except only as by these regulations
or by law otherwise provided) any otherrights in respect of any share except
an absolute right to the entirety thereof in the registered holder.

8, Every person whose nameis entered as a member in the register of

members shall be entitled without paymentto receive within two months

after allotment or lodgment oftransfer (or within such other period as the
conditions of issue shall provide) one certificate for all his shares or several

certificates each for one or more of his shares upon payment of 2s-6¢ for

every certificate after the first or such less sum as the directors shall from
time to time determine. Every certificate shall be under the seal and shall
specifythe shares to which it relates and the amount paid up thereon:

wom

Scu. 1..
—contd.
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Provided that in respect of a share or shares held jointly by several persons,

the company shall not be bound to issue more than onecertificate, and

delivery of a certificate for a share to one of several joint holders shall be
sufficient delivery to all such holders.

9, If a share certificate is defaced, lost or destroyed, it may be renewed on

paymentof a fee of 2s-6d or such less sum and on suchterms(if any) as to

evidence and indemnity and the payment of out-of-pocket expenses ofthe
companyofinvestigating evidence as the directors think fit.

10. The company shall not give, directly or indirectly (and whether by
means of a loan, guarantee, the provision of security, or otherwise), any

financial assistance for the purpose of or in connection with a purchase or

subscription made or to be made by any person ofor for any shares in the
companyorin its holding company ; and the companyshall not make a loan
for any purpose whatsoever on the security ofits shares or those ofits holding
company, but nothingin this regulation shall prohibit transactions mentioned

in paragraph (a), (5) or (c) of section 55 (2) of the Decree.

Lien

11, The company shall have a first and paramountlien on every share
(not being a fully paid share) for all moneys (whether presently payable or

not) called or payableat a fixed timein respect of that share, and the company
shall also have a first and paramountlien on all shares (other than fully paid
shares) standing registered in the name of a single person for all moneys
presently payable by him or his estate to the company ; but the directors

Tay at any time declare any share to be wholly or in part exempt from the
provisions of this regulation. The company’s lien, if any, on a share shall
extendto all dividends payable thereon.

12. The company may sell, in such manner asthe directors think fit

any shares on which the company has a lien, but no sale shall be made
unless a sum in respect of which the lien exists is presently payable, nor
until the expiration of fourteen days after a notice in writing, stating and
demanding payment of such part of the amount in respect of which the lien
exists as is presently payable, has been given to the registered holder for the

time being of the share, or the person entitled thereto by reason of his death
or bankruptcy. -

13. To give effect to any such sale the directors may authorise some

person to transfer the shares sold to the purchaser thereof. The purchaser

shall be registered as the holder of the shares comprised in any such transfer,
and heshall not be bound to see to the application of the purchase money,
nor shall his title to the shares be affected by any irregularity or invalidity
in the proceedingsin referenceto thesale.

14, The proceeds of the sale shall be received by the company and applied
in paymentof such part of the amount in respect of which 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.

Calls on Shares

15. The directors may from time to time make calls upon the members in

respect of any moneys unpaid on their shares (whether on accountof the
nominal value of the shares or by way of premium)and not by the conditions
of allotment thereof made payable at fixed times, provided that nocall shall

exceed one-fourth of the nominal value of the share or be payable at less than
one month from the date fixed for the payment of the last precedingcall,
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and each membershall (subject to receiving at least fourteen days’ notice Sc#. 1. |
cifying the time or times and place of payment) pay to the company at

the time or times and place so specified the amount called on his shares. A
call maybe revoked or postponedas the directors may determine.

16. A call. shall be deemed to have been made at the time when the
. resolution of the directors authorising the call was passed, and may be
required to be paid by instalments.

17. The joint holders of a share shall be jointly and severally liable to
pay all calls in respect thereof,

18. If a sum called in respect of a share is not paid before or on the da
appointed for payment thereof, the person from whom the sum is due shall
pay interest on the sum from the day appointed for payment thereof to
the time of actual payment at such rate not exceeding 5 per cent per annum
as the directors may determine, but the directors shall be at liberty to waive
paymentof such interest wholly or in part.

19, Any 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 ofpremium shall, for the purposes of these regulations,
be deemed to bea 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 therelevant provisions of these regulations as to payment of interest
and expenses, forfeiture or otherwise shall apply as if such sum had become
payable by virtue of a call duly made and notified.

20. The directors may, on the issue of shares, differentiate between the
holders as to the amountofcalls to be paid and the times of payment.

21. The directors may, if they think fit, receive from any memberwilling
to advance the same, all or any part of the moneys uncalled and unpaid
upon any shares held by him, and upon all or any of the moneys so advanced
may (until the same would, but for such advance, become payable) pay
interest at such rate not exceeding (unless the company in general meeting
shall otherwise direct) 5 per cent per annum,as may be agreed upon between
the directors and the member paying such sum in advance. ‘

Transfer of Shares

22. ‘The instrument of transfer of any share shall be executed by or on
behalf of the transferor and transferee, and the transferor shall be deemed
to remain a holder of the share until the name of the transferee is entered
in the register of members in respect thereof.

23. Subject to such of the restrictions of these regulations as may be
applicable, any member maytransfer all or any of his shares by instrument
in writing in any usual or common formor any other form which the
directors may approve. .

24, The directors may decline to register the transfer of a share (not
being a fully paid share) to a person ofwhom they do not approve, and they
may also decline to register the transfer of a share on which the company
has a lien.

25. The directors may also decline to recognise any instrumentof transfer
unless,— -

(a) a fee of 2s-6d or such lesser sum as the directors may from time
to time require, is paid to the companyin respect thereof ;

(b) the instrument of transfer is accompanied by thecertificate of the
shares to which it relates, and such other evidence as the directors may

+



A 382 1968 No.51 Companies
 

Sen. 1.
—contd.

reasonably require to show theright of the transferor to make the transfer ;

and

(c) the instrument of transfer is in respect of only one class of shares,

26. If the directors refuse to register a transfer they shallwithin two months
after the date on which the transfer was lodgedwith the company send to
the transferee notice of the refusal.

27. The registration of transfers may be suspended at such times and
for such periods as the directors may frem timeto time determine, provided
always that such registration shall not be suspended for more than thirty
days in any year.

28. ‘The company shall be entitled to charge a fee not exceeding 2s-6d
on the registration of every probate, letters of administration, certificate
of death or marriage, power of attorney, notice in lieu of distringas, or other
instrument.

Transmission of Shares
29. In case of the death of a member, the survivor or survivors where

the deceased was a joint holder, and the legal personal representatives of
the deceased where he was a sole holder, shall be the only persons recognised
by the companyas having anytitle to his interest in the shares ; but nothing
herein contained shall release the estate of a deceased joint holder from an
liability in respect of any share which had been jointly held by him wi
other persons. -

30. Any person becoming entitled to a share in consequence of the
death or bankruptcy of a member may, upon such evidence being produced
as may from time to time properly be required by the directors and subject
as hereinafter provided, elect either to be registered himself as holder of
the share or to have some person nominated by him registered as the
transferee thereof ; but the directors 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. °

31. If the person so 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, If he elects to have another person registered,
he shall testify his election by executing to that person a transfer of the
share. All the limitations, restrictions and provisions of these regulations
relating to the right to transfer and the registration of transfers of shares
shall be applicable to any such notice or transfer as aforesaid, as if the
death or bankruptcy of the member had not occurred and the notice or
transfer were a transfer signed by that member.

32. A person becoming entitled to a share by reason of the death or
bankruptcy of the holder shall be entitled to the same dividends and other
advan to which he would be entitled if he were the registered holder-
of the e, except that he shall not, before being registered as a member
in respect of the share, be entitled in respect of it to exercise any right
conferred by membership in relation to meetings of the company:

Provided that-the directors may 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 ninety days the directors may
thereafter withhold payment of all dividends, bonuses or other moneys
payable in respect of the share until the requirements of the notice have
been complied with.
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Forfeiture of Shares co , Soe

33, If a member fails to pay any call or instalment of a call on the day
appointed for payment thereof, the directors may, at any time thereafter
during. such time as any part of the call or instalment remains unpaid,
serve a notice on him requiring payment of so much of the call of instalment
as is unpaid, together with any interest which may have accrued.

34. The notice shall name a further day (not earlier than the expiration
of fourteen 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 shall state that in
the event of non-payment at or before the time appointed, the shares in
respect of which the call was made will be liable to be forfeited.

35, If the requirements of any such notice as aforesaid are not complied
with, any share in respect of which the notice has been given may at any
time thereafter, beforethe payment required by the notice has been made,
be forfeited by 2 resolution of the directors to that effect.

36. A forfeited share may be sold or otherwise disposed of on such terms
and in such manner as the directors think fit, and at any time before a sale
ordisposition, theforfeiture may be cancelled on such terms as the directors

37. A person whose shares have been forfeited shall cease to be a member
in respect of the forfeited shares, but shall, notwithstanding, remain liable
to pay to the company all moneys which, at the date of forfeiture, were
payable by him to the company in respect of the shares, but his liabili
shall cease if and when the company receives payment in full of all suc:

moneys in respect of the shares, :

noe A statuto declaration inwriting thet thedeclarant ishehdirector2
e secretary 0! e company, an tas in the com

forfeited on a date stated i the declaration, shall be conclusive evidence

of the facts therein stated as against all persons claiming to be entitled to
the share. The company may receive the consideration, if any, given for
the share on any sale or disposition thereof 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 shall
not be 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 of the share.

39. The provisions of these regulations as to forfeiture shall apply in
the case of non-paymentof any sum which, by the terms ofissue of a share,
becomes payable at a fixed time, 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.

Conversion of Sharesinto Stock

40. The com may by ordinary resolution convert any paid-up shares
into stock, and ecanvert.any stock into paid-up shares of any denomination.

41, The holders of stock may transfer the same, or any part thereof,
in the same manner, and subject to the same regulations, a8 and subject

to which the shares from which the stock arose might previously to con-
version have been transferred, or as near thereto as circumstances admit ;
and the directors may from timeto time fix the minimum amountof stock

transferable, #0 however that such minimum shall not exceed the nominal
amount of the shares from which the stock arose.

8cu, 1.
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42, The holders of stock shall, according to the amountof stock held by

them, have the samerights, privileges and advantages as regards dividends,

voting at meetings of the company-and other matters as if they held the

shares from which the stock arose, but no suchprivilege or advantage (except

participation in the dividends and profits of the company andin the assets on
winding up) shall be conferred by an amount of stock which would not, if

existing in shares, have conferred thatprivilege or advantage.

43. Such of the regulations of the company as are applicable to paid-up

shares shall apply to stock, and the words “share” and “shareholder” therein
shall include “stock” and “stockholder”.

Alteration of Capital

44, The company may from time to time by ordinary resolution increase
the share capital by such sum,to be divided into shares of such amount, as
the resolution prescribes.

45, The company may by ordinary resolution—-

(2) consolidate and divide all or any ofits share capital into shares of
larger amount thanits existing shares ;

(b) sub-divideits existing shares, or any of them, into shares of smaller

amount than is fixed by the memorandum of association subject, never-

theless, to the provisions of section 62 (1) (d) of the Decree ;

(c) cancel any shares which, at the date of the passing of the resolution,
have not been taken or agreed to be taken by any person.

46, The company may by special resolution reduce its share capital, any

capital redemption reserve fund or any share premium account in any
manner and with, and subject to, any incident authorised, and consent

required, by law.

General Meetings

47.—(1) The companyshall in each year hold a general meeting as its
annual general meeting in addition to any other meetings in that year, and

shall specify the meeting as such in the notices calling it and not more

than fifteen months shall elapse between the date of one annual general

meeting of the companyand that of the next:

Provided that so long as the companyholdsits first annual general meeting

within eighteen months ofits incorporation, it-need not hold it in the year

ofits incorporation orin the following year.

(2) The annual general meeting shall be held at such time and place as the
directors shall appoint.

48, All general meetings other than annual general meetings shall be

called extraordinary general meetings.

49. The directors may, whenever they think fit, convene an extraordinary

general meeting, and extraordinary general meetings shall also be convened

on such requisition, or, in default, may be convened by such requisitionists,

as provided by section 125 of the Decree. If at any time there are not

within Nigeria sufficient directors capable of acting to form a quorum,any

director or any two members of the company may convene an extraordinary

general meeting in the same manneras nearly as possible as that in which

meetings may be convened bythe directors.
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, _ Notice ofGeneral Meetings
50. An annual general meeting and a meeting called for the passing of 2

special resolution shall be called by twenty-one days’ notice in writing at the
least, and a meeting of the company other than an annual general meeting, or
a meeting for the passing of a special resolution, shall be called by fourteen
days’ notice in writing at the least. The notice shall be exclusive of the day
on which it is served or deemed to be served and of the day for which it is
given, and shall specify the place, the day and hour of meeting and,in case of
special business, the general nature of that business, and shall be given, in
manner hereinafter mentioned or in such other manner, if any, ss may be
prescribed by the company in general meeting, to such persons as are, under
the regulations of the company, entitledtoreceive such notices from the
company :

Provided that a meeting of the company shall, notwithstanding that it is
called by shorter notice than that specified. in this regulation, be deemed to
have been duly called if it is so agreed— "

(a) in the case of a meeting called as the annual general meeting, byall
the members entitled to attend and vote thereat ; and

(6) in the case of any other meeting, by a majority in number of the
members having a right to attend and vote at the meeting, being a majority
together holding not less than 95 per cent in nominal value of the shares
giving that right.

51, The accidental omission to give notice of a meeting to, or the non-
receipt of notice of a meeting by, any person entitled to receive notice shall
not invalidate the proceedings at that meeting.

Proceedings at General Meetings
52. All business shall be deemed special that is transacted at an extra-

ordinary general meeting, and also all that is transacted at an annual general
meeting, with the exception of declaring a dividend, the consideration of the
accounts, balance sheets, and the reports of the directors and auditors, the
election of directors in the place of those retiring and the appointmentof,
and thefixing of the remuneration of, the auditors.

53, Save as herein otherwise provided, three members present in person
shall be a quorum ; and no business shall betransacted at any general meeting
unless a quorum ofmembers is presentat the time when the meeting proceeds
to business.

54. If within half an 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 directors may determine, andifat
the adjourned meeting a quorum is not present within half an hour from the
time appointed for the meeting, the members present shall be a quorum.

55. The chairman,if any, of the boardof directors shall preside aschairman
at every general meeting of the company,orif there is no such chairman, or
if he is not present within fifteen minutes after the time appointed for the
holding of the meeting or is unwilling to act, the directors present shall
elect one of their number to be chairman of the meeting,

56. If at any meeting no director is willing to act as chairman orif no
director is present within fifteen minutes after the time appointed for holding
the meeting, the members present shall choose one of their number to be
chairman of the meeting.

A385
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57. The chairman may, with the consent of any meeting at which a quorum
is present (and shallif so directed by the meeting), adjourn the meeting from
time to time and from 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 adjournmenttook place. When a meeting is adjourned for
thirty days or more, notice of the adjourned meeting shall be given as in the
case of an original meeting ; but otherwise it shall not be necessary to give
any notice of an adjournment or of the business to be transacted at an ad-
journed meeting.

58.—(1) At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll, the demand for which may
be withdrawn,is (before or on the declaration of the result of the show of
hands) demanded—

(a) by the chairman ; or
(5) by at least three members present in person or by proxy ; or
(c) by any member or members present in person or by proxy and

representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting ; or

(d) by a 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 not less than 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 showof hands been carried or carried unanimously, or by
a particular majority, or lost, and an entry to thateffect jn the book containing
the minutes of the proceedings of the company, shall be conclusive evidence
of the fact, without proof of the number or proportion of the votes recorded
in favour of, or against, the resolution.

59. Except as providedin regulation 61 hereof, if a poll is duly demanded it
shall be taken in such manner as the chairman directs, and the result of the
poll shall be deemed to be the resolution of the meeting at which the poll
was demanded.

60. 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 whichthe poll is demanded,shall be entitled to a second orcasting vote.

61. A poll demanded on the election of a chairman or on a question of
adjournment shall be taken forthwith. A poll demanded on any other
question shall be 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.

Vote of Members

62. Subject to any rights or restrictions for the time being attached to
any class or classes of shares, on a show of hands every memberpresent in
erson shall have one vote, and on a poll every membershall have one vote

‘or each share of whichheis holder.

63. In the case of joint holders the vote of the senior 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 shall be
determined by the order in which the namesstandin the register of members,
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64, A member of.unsound mind, or inrespect of whom anorder has
been.made by any court having jurisdictionin lunacy, may vote, whether
on. a show of hands or on a poll, by his committee, receiver, curatorbonis,
or other person in the nature of 2 committee, receiver or curator bonis
appointed by that court, and any such committee, receiver, curator bonis or
other person may,:on a poll, vote by proxy.

65. No member shall be entitled’ to vote at any general meetinguntess
all calls or other sums presently payable by him in respect ofshares in the
company have been paid,

66. No objections shall be raised to the qualification of any voter except
at the meeting or adjourned meetingat which the vote objected to is given
or tendered, and every vote not disallowed at such meeting shall. be valid
for all purposes. Any such objection made in due time shall be referred to
the chairman of the meeting, whose decision shall be final and conclusive.

67. Ona poll votes may be given either personally or by proxy.

68.—(1) The instrument appointing a proxy shall be in writing underthe
hand ofthe appointeror of his attorney duly authorised in writing or,if the .
appointer is a corporation, either under seal, or under the hand of an officer
or attorney duly authorised.

(2) A proxy need not be a member ofthe company.

69. The instrument appointing a proxy and the power of attorney or
other authority, if any, under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the registered office
of the companyor at such other place within Nigeria as is specified for that
Pp in the notice convening the meeting, notless than 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, not less
than 24 hours before the timeappointed for the taking of the poll; and in
default, the instrument of proxy shall not be treated as valid.

70. An instrument appointing a proxy shall be in the following form or
a form asnear thereto as circumstances admit—

6s
 

 

Limited,

I/We » of
in Nigeria, being a member/members ofthe above-named company, hereby
appoint soon Of, . sa
 

or failing him ssnnstecnpeteselme of ,
as my/our proxy to vote for me/us on my/our behalfat the (annual or
extraordinary, as the case may be) general meeting of the company to be
held on the. of. i 19 » and at any
adjournmentthereof.

Signed this day of ‘eis Qonssas?®
| 71, Where it is desired to afford members an opportunity of voting for or

against a resolution the instrument appointing a proxy shall be in the follow-
ing form or a form as near thereto as circumstances admit—

ri Limited
I/We. weary OF

in Nigeria, being a member/members ofthe above-named company, hereby
appoint of
or failing him : of.
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as my/our proxy to vote for me/us on my/our behalf at the (annual or

extraordinary, as the case may be) general meeting of the company, to be

 held on the day of. 19...) and at any

adjournmentthereof.

Signed this dayof. 19
  

*in favour of
the resolution.

 

This form is to be used
against

Unless otherwise instructed, the proxy will vote as he thinksfit.

*Strike out whichever is not desired.”

72. The instrument appointing a proxy shall be deemed to confer authority
to demand or join in demanding a poll.

73. A vote given in accordance with the terms of an instrument of proxy

shall be valid notwithstanding the previous death or insanity of the principal

or revocation of the proxy or of the authority under which the proxy was
executed, or the transfer of the share in respect of which the proxy is given,
provided that no intimation in writing of such death, insanity, revocation or

transfer as aforesaid has been received by the company at the office before
the commencement of the meeting or adjourned meeting at which the proxy
is used.

Corporations acting by Representatives at Meetings

74, Any corporation which is a memberof the company mayby resolution

of its directors or other governing body authorise such person as it thinks
fit to act as its representative at any meeting of the companyor of any class
of members of the company, and the person so authorised shall be entitled
to exercise the same powers on behalf of the corporation which he represents

as that corporation could exercise if it were an individual member of the
company.

Directors

75. The number of the 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.

976. The remuneration of the directors shall from time to time be deter-

minedby thecompanyingeneralmeeting. Suchremuneration shall bedeemed

to accrue from day to day. The directors may also be paid all travelling,
hotel and other expenses properly incurred by them in attending and return-
ing from meetings of the directors or any committee of the directors or

general meetings of the company or in connection with the business of

the company.

77. The shareholding qualification for directors may be fixed by the
company in general meeting, and unless and until so fixed no qualification
shall be required.

78, A director of the company may be or become a director or other
officer of, or otherwise interested in, any company promoted by the company
or in which the company may be interested as shareholder or otherwise,
and no such director shall be accountable to the company for any remunera-

tion or other benefits received by him as a director or officer of, or from

his interest in, such other company unless the company otherwise directs.
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Borrowing Powers Scu. 1

79, The directors may exercise all the powers of the company to borrow
money, and to mortgage or charge its undertaking, property and uncalled
capital, or any part thereof, and to issue debentures, debenture stock, and
other securities whether outright or as security for any debt, liability or
obligation of the companyor of any third party ; ‘

Provided that the amount for the time being remaining undischarged of
moneys borrowed or secured by the directors as aforesaid (apart from
temporary loans obtained from the company’s bankers in the ordinary
course of business) shall not at any time, without the previous sanction of
the company in general meeting, exceed the nominal amount of the share
capital of the companyfor the time being issued, so however that no lender
or other person dealing with the company shall be concerned to see or
inquire whetherthis limit is observed ; but no debt incurred or security given
in excess of such limit shall be invalid or ineffectual except in the case of
express notice to the lender or the recipient of thesecurity at the time when
the debt was incurred or security given that the limit hereby imposed had
been or was thereby exceeded.

Powers and Duties ofDirectors

80. The business of the company shall be managed by the directors,
who may payall expenses incurred in promotingand registering the company,
and may exercise all such powers of the company as are not, by the Decree
or by these regulations, required to be exercised by the companyin general
meeting, subject, nevertheless, to any ofthese regulations, to the provisions
of the Decree and to such regulations, being not inconsistent with the
aforesaid regulations or provisions, a8 may be prescribed by the company in
general meeting ; but no regulation made bythe companyin general meeting
shall invalidate any prior act of the directors which would have been valid
if that regulation had not been made.

81, The directors may from time to time and at any time by power of
attorney appoint any company, firm or person or body of persons, whether
nominated directly or indirectly by the directors, to be the attorney or
attorneys of the company for such purposes and with such powers,authorities
and discretions (not exceedingthose vested in or exercisable by the directors
under these regulations) and for such period and subject to such conditions
as they may think fit, and any such power of attorney may contain such
provisions for the protection and convenience of persons dealing with any
such attorney as the directors may think fit and may alsoauthorise any such
attorney to delegate all or any of the powers, authorities and discretions
vested in him. :

82, The company may exercise the powers conferred by section 35 of the
Decree with regard to having an official seal for use abroad, and such powers
shall be vested in the directors,

83.—{1) A director who is in any way, whether directly or indirectly,
interested in a contract or proposed contract with the company shall declare
the nature of his interest at a meeting of the directors in accordance with
section 190 of the Decree.
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(2) A director shall not vote in respect of any contract or arrangement in
which heis interested, and if he shall do so his vote shall not be counted, nor
shall he be counted in the quorum presentat the meeting, but neither of these
prohibitions shall apply to—

(a) any arrangementfor giving any director any security or indemnity in
respect of money lent by him to or obligations undertaken by him for the .
benefit of the company; or

(b) to any arrangement for the giving by the company of any security
to a third party in respect of a debt or obligation of the company for whi
the director himself has assumed responsibility in whole or in part under a
guarantee or indemnity or by the deposit of a security ; or

(c) any contract by a director to subscribe for or underwrite shares or
debentures of the company; or

(d) any contract or arrangement with any other company in whichheis
interested only as an officer of the companyor as holder of shares or other
securities ;

and these prohibitions may at any time be suspended or relaxed to any
extent, and either generally or in respect of any particular contract, arrange-
ment or transaction, by the company in general meeting.

(3) A directormayhold any otheroffice or placeofprofit underthe company

(other than theoffice of auditor or, in particular cases that of secretary) in

conjunction with his office of director for such period and on such terms
(as to remuneration and otherwise) as the directors may determine and no
director or intending director shall be disqualified by his office from contract-
ing with the company either with regard to his tenure of any such other
office or place of profit or as vendor, purchaser or otherwise, nor shall any
such contract, or any contract or arrangement entered into by or on behalf
of the company in which any director is in any way interested, beliable to
be avoided, nor shall any director so contracting or being so interested be
liable to account to the companyfor anyprofit realised by any such contract or
arrangement by reason of such director holding thatoffice orof the fiduciary
relation therebyestablished.

(4) A director, notwithstanding his interest, may be counted in the
quorum present at any meeting whereat he or any other director is appointed
to hold any such office or place of profit under the company or whereat the
terms of any such appointmentare arranged, and he may vote on any such
appointment or arrangement other than his own appointmentor the arrange-
ment of the terms thereof.

(5) Any director may act by himself or his firm in a professional capacity

for the company, and he or his firm shall be entitled to remuneration for
professional services as if he were not a director; provided that nothing
herein contained shall authorise a director or his firm to act as auditor to the
company.

84. All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, andall receipts for moneys paid to the company,shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case may

be, in such manneras the directors shall from time to time by resolution

determine.

85. ‘The directors shall cause minutes to be made in books provided for the
purpose— —

(a) of all appointments ofofficers made by the directors ;
(b) ofthe names of the directors present at each meeting of the directors

and of any committee of the directors ;
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(c) of all resolutions and proceedings at all meetingsofthe company,and
of the directors, and of committees ofdirectors; - “

and every director present at anymeetingofdirectors orcommitteeofdirectors
shall sign his name in a book to be kept for that purpose.

86. The directors on behalf ofthe company maypay a gratuity or pension
or allowance on retirement'to any director who has heldany other salaried
office orplace of profit with the companyor to his widow or dependents and.
may make contributions to any fund and pay premiums for the purchaseor
provision of any such gratuity, pension or allowance. ~

Disqualification of Directors
87. The office of director shall be vacated if the director—

(a) ceases to be a director by virtue of section 173 or 176 of the Dectee ;
or

(5) becomes bankrupt or makes any arrangementor composition with his
creditors generally ; or .

(c) becomes prohibited from being a director by reason of any order
made under section 179 of the Decree; or

(2) becomes of unsound mind ; or
_(e) resigns his office by notice in writing tothe company; or

- (f) shall for more than six months have been absent without permission
of the directors from meetings of the directors held duringthat period.

Rotation of Directors
88. At the first annual general meeting of the company all the directors

shall retire from office, and at the annualgeneral meeting in every subsequent
year one-third of the directors for the time being, or, if their numberis not
gree or.a multiple of three, then the number nearest one-third, shall retire
rom office, ;

89. The directors to retire in every year shall be those who havebeen
longestin office since theirlast election, but as between persons who became
directors on the same day those to retire shall (unless they otherwise agree
among themselves) be determined by lot.’

90. A retiringdirector shall be eligible for re-election.

91. The companyat the meeting at which a director retires in the manner
aforesaid may fill the vacated office by electing a person thereto and in
default the retiring director shall,if offering himself for re-election, be deemed
to have been re-elected, unless at such meetingit is expressly resolved not
to fill such vacated office or unless a resolution for the re-election of such
director shall have been put to the meeting and lost.

92. No person other than a director retiring at the meeting shall untess
recommended by the directors be eligible for election to the office of
director at any genera] meeting unless not less than three nor more than
twenty-one days before the date appointedfor the meeting there shall have
beenleft at the registered office of the companynotice in writing, signed bya
member duly qualified to attend and vote at the meeting for which such
notice is given, of his intention to propose such person forelection, and also
notice in writing signed by that person of his willingness to be elected.

Scu.1.
contd. ~
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Sez. 1. 93. The company may from time to time by ordinary resolution increase or

reduce the number ofdirectors, and mayalso determine in whatrotation the

increased. or reduced number is to go outofoffice.

94, The directors shall have power at any time, and from time to time, to

appoint anyperson to bea director, either to fill a casual vacancy or as an

addition to the existing directors, but so that the total number of directors

shall not at any time exceed the number fixed in accordance with these

regulations. Any director so appointed-shall hold office only until the next

following annual general meeting, and shall then be eligible for re-election but

shall not betaken into accountin determining the directors whoaretoretireby

rotation at such meeting.

95, The company mayby ordinary resolution, of which special notice has

been given in accordance with section 135 of the Decree, remove any director

before the expiration of his period ofoffice notwithstanding anything in these

regulations or in any agreement between the company and such director.

Such removal shall be without prejudice to any claim the director may have

for damages for breach of any contract of service between him and the

company.

96. The company may by ordinary resolution appoint another person

in place of a director removed from office under the immediately preceding

regulation; and without prejudice to the powers of the directors under
regulation 94 the company in general meeting may appoint any person to bea

director either to fill a casual vacancy or as an additional director. The

person appointed in place of a director so removedorto fill such a vacancy

shall be subject to retirement at the sametimeas if he had become a director

on the day on which the director in whose place he is appointed was last

elected a director.

Proceedings of Directors

97. The directors may meet together for the despatch of business, adjourn,

and otherwise regulate their meetings, as they think fit, (Questionsarising at

any meeting shall be decided by a majority of votes. In case of an equ ity
of votes, the chairman shall have a second or casting vote. A diréctor may,

and the secretary on the requisition of a director shall, at any time summon

a meeting of the directors. It shall not be necessary to give notice of a

meeting of directors to any director for the time being absent from Nigeria.

98. The quorum necessary for the transaction of the business of the

directors may be fixed by the directors, and unless so fixed shall be two.

99. The continuing directors may act notwithstanding any vacancy in
their body, but, if and so long as their numberis reduced below the number

fixed by or pursuant to the regulations of the company as the necessary
quorum of directors, the continuing directors or director may act for the

purposeofincreasing the numberofdirectors to that number, or of summon-
ing a general meeting of the company, but for no other purpose.

100. The directors may elect a chairman of their meetings and determine
the period for which heis 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 the same, the directors present may choose one
of their number to be chairman of the meeting.
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101. The directors may delegate any of their powers to committees
consisting of such member or members of their bodyastheythinkfit; and any
committee so formed shall in the exercise of the powers so delegated conform
to any regulations that may be imposed onit by the directors.

102. A committee may elect a chairman of its meetings ; and if no such
chairmaniselected,or if at any meetingthe chairman is not presentwithinfive
minutes after the time appointed for holding the same, the members present
may choose oneoftheir number to be chairman ofthe meeting.

103. A committee may meet and adjourn as it thinks proper. Questions
arising at any meeting shall be determined by a majority of votes of the
members present, and in the case of an equality of votes the chairman shall
have a secondor casting vote.

104. All acts done by any meeting of the directors or of a committee of
directors or by any person acting as a director shall, notwithstanding that it
is afterwards discovered that there was some defect in the appointment of
any such director or person acting as aforesaid, or that they or any of them
were disqualified, be as valid as if every such person had been duly appointed
and was qualified to be a director.

105. A resolution in writing, signed by all the directors for the time being
entitled to receive notice of a meeting of the directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors duly convened
an .

Managing Director . a

106, The directors may from timeto time appointone or moreoftheir body
to the office of managing director for such period and on such terms as they °
think fit, and, subject to the terms of any agreement entered into in an
particular case, may revoke such appointment. A director so appointed s
not, whilst holding thatoffice, be subject to retirement by rotation or be taken
into account in determining the rotation of retirement of directors, but his
appointment shall be automatically determined if he ceases from any cause to
¢ a director.

107, A managing director shall receive such remuneration (whether by
way of salary, commission or participation in profits, or partly in one way and
partly in another) as the directors may determine.

108. The directors may entrust to and confer upon a managingdirector
any of the powers exercisable by them upon such terms and conditions and
with such restrictions as they may think fit, and either collaterally with or to
theexclusion of their own powers and mayfrom timeto time revoke, withdraw
alter or vary all or any of such powers.

Secretary —

109. The secretary shall be appointed by the directors for such term, at
such remuneration and upon such conditions as they may thinkfit ; and any
secretary so appointed may be removed by them.

110. No person shall be appointed or hold office as secretary who is—

(a) the sole director of the company; or
(b) a corporation the sole director of which is the sole director of the

company; or
(c) the sole director of a corporation which is the sole director of the

company. .

Sc. 1.
—vcontd,
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111. A provision of the Decree or these regulations requiring or authorising

a thing to be done byor to a director and the secretary shall not be satisfied

by its being done by or to the same person acting both as director and as, or

in place of, the secretary.

The Seal

112, The directors shall provide for the safe custody of the seal, which shall

only be used by the authority ofthe directors orofa committeeofthedirectors

authorised by the directors in that behalf and every instrumentto which the

seal is affixed shall be signed by a director, and countersigned by the secretary

or by a second director or by some other person appointed by the directors

for the purpose.

Dividends and Reserve

113. The company’ in general meeting may declare dividends, but no

dividend shall exceed the amount recommended bythe directors.

114. The directors 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.

115. No dividend shall be paid otherwise than outofprofits.

116. The directors may, before recommending any dividend, set aside out

of the profits of the company such sums as they think proper as a reserve or

reserves whichshall, 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 like discretion, either be employed in

the business of the companyor be invested in such investments (other than

shares of the company)as the directors may from timeto time think fit. The

directors may also without placing the sameto reserve, carry forward any

profits which they may think prudentnotto divide.

117. Subject to the rights of persons,if any, entitled to shares with special

rights as to dividend,all dividends shall be declared and paid accordingto the

amountspaid orcredited as paid on the sharesin respect whereof the dividend

is paid, but no amountpaid orcredited as paid on a share in advanceofcalls

shall be treated for the purposesof this regulation as paid on the share. All

dividends shall be apportioned and paid proportionately te the amounts paid

or credited as paid on the shares during any portion or portions of the period

in respect of which the dividendis paid ; but if any share is issued on terms

providing thatit shall rank for dividend as from a particular date such share

shall rank for dividend accordingly.

118. The directors may deduct from any dividend payable to any member

all sums of money (if any) presently payable by him to the company on

account of calls or otherwise in relation to the shares of the company.

119. Any general meeting declaring a dividend or bonus may direct

payment of such dividend or bonus wholly or partly by the distribution of

specific assets and in particular of paid up shares, debentures or debenture

stock of any other company or in any one or more of such ways, and the

directors shall give effect to such resolution; and where anydifficulty arises

in regard to such distribution, the directors may settle the same as they

think expedient, and in particular may issue fractional certificates and fix

the value for distribution of such specific assets or any part thereof, and
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may determine that cash payments shall be made to any members upon the Scu.1. .-
footing of the value so fixed in order to adjust the rights ofall parties, and
may vest any such specific assets in trustees as may seem expedient to the
directors. ne .

120, Any dividend, interest or other moneys payable in cash in respect of
shares may bepaidby cheque orwarrant sent ee the post directed to
theregistered address of theholder or, in the case of joint holders, to the
registered address of that one of the jointholders who is first named on the
register of members or to such. person and to such address as the holder or
joint holders may in writing direct. Every such cheque or warrant shall be
made payable to the order of the persons to whomit is sent. Any one of two
or more joint holders may give effectual receipts for any dividends, bonuses
or other moneys payablein respect of the shares held by them asjoint holders.

121, No dividendshall bear interest against the company.

122,—{1) The directors shall cause proper books of account to be kept
with respect to:— ,

(a) all sums of money received and ‘expended by the company and the
matters in respect of whichthe receipt and expenditure takes place ;

(6) all sales and purchases of goods by. the company; end
(c) . the assets andliabilities of the company.

(2) Proper books shall not be deemed to be keptif there are not kept
such books of account as are necessary to give a true and fair view of
state of the company’saffairs and toexplainits transactions.

123. The books of account shall be kept at the registered office of the
company,or, subject tosection140 (3) of the Decree, at such other place or

placesas the directors think fit, and shall always be open to the inspection of
e directors. - 3

124. The directors shall from time to time determine whether and to what

extent and at what times and places and under what conditions or regulations
the accounts and books of the company or any of them shall be open to the
inspection of members not being directors, and no member (not being a
director) shall have any right of inspecting any account or book or document

of the company except as conferred by enactment or authorised by the

directors or by the company in general meeting. _

125. The directors shall from time to time, in accordance with sections
141, 143, and 150 of the Decree,causeto be prepared and to be laid before

the companyingeneral meeting such profit and loss accounts, balance sheets

group accounts (if any) and reports as are referred to in those sections.

126. A copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the company in

general meeting, together with a copy of the auditors’ report, shall not less

than twenty-one days before the date ofthe meeting be sentto every member
of, and every holder of debentures of, the company and to every person
registered underregulation 31 hereof:

Provided that this regulation shall notrequire a copy of those documents
to be sentto any personof whose address the company is not aware or to

more than oneofthejoint holders ofanyshares or debentures.

j
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ee Capitalisation of Profits

127. The company in general meeting may upon the recommendation

ofthe 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 otherwise available

for distribution, and accordingly that such sum be set free for distribution

amongst the members who would have beenentitled thereto if distributed by

way of dividend and in the same proportions on condition that the same be

not paid in cash but be applied either in or towards paying up any amounts

for the time being 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 credited as fully paid up to and amongst such

members in the proportion aforesaid, or partly in the one way and partly in

the other, and the directors shall give effect to such resolution:

Provided that a share premium account and a capital redemption reserve

fund may, for the purposes of this regulation, only be applied in the paying

up of unissued shares to be issued to members of the companyas fully paid
onus Ss es.

128, Where a resolution under regulation 127 hereof 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 thereto, with full power to the directors to make

such provision by the issue of fractional certificates or by payment in

cash or otherwise as they think fit for the case of shares or debentures be-

coming distributable in fractions, and also to authorise any person to enter

on behalf of all the members entitled thereto into an agreement with the

company providing for the allotment to tliem 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

up by the company on their behalf, by the application thereto of their

respective proportions of the profits resolved to be capitalised, ofthe amounts

or any part of the amounts remaining unpaid on their existing shares, and

any agreement made undersuch authority shall be effective and binding on
all such members.

Audit

129, Auditors shall be appointed and their duties regulated in accordance

with sections 152 to 155 of the Decree.

Notices

130. Anotice maybe given bythe company to any membereither personally

or by sending it by post to him orto his registered address, or (if he has no

registered address within Nigeria) to the address, if any, within Nigeria

supplied by him to the company for:the giving of notice to him. Where a

notice is sent by post, service of the notice shall be deemed to be effected by

properly addressing, prepaying, and posting a letter containing the notice,

and to have beeneffected in the case of a notice of a meeting at the expiration

of 24 hours 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.
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131, A notice may be given by thecompanyto thejoint holders of a share
bygiving the notice to the joint holder first named in the register of
in respect ofthe share.

132, 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 givenifthe death or bankruptcy had not occurred.

133.—(1) Notice of every general meeting shall be given in any manner
hereinbefore authorised to—

(a) every member except those members who (having no registered
address within Nigeria) have not supplied to the company an address
within Nigeria for the giving of notices to them ;

(6) every person upon whom the ownership of a share devolves by
reason of his being a legal personal representative or a trustee in bank-
ruptcy of a member where the member but for his death or bankruptcy
would be entitled to receive notice of the meeting ; and

(c) the auditor for the time being of the company.

(2) No other person shall be entitled to receive notices of general meetings.

Windingup

134. If the company shall be wound up the liquidator may, with the
sanction ofan extraordinary resolution of the company and any other sanction
required by the Decree, divide amongst the members in specie or kind the
whole or any part of the assets of the company (whether they shall consist of
property of the same kind or not) and may, for such purpose set such value
as he deems fair upon any property to be_divided as aforesaid and may ..
determine how such division be carried out as between the members or
different classes of members. The liquidator may, with the like sanction,
vest the whole or any part of such assets in trustees upon such trusts for the
benefit of the contributories as the liquidator, with the like sanction, shall
think fit, but so that no member shall be compelled to accept any shares or
other securities whereon there is anyliability.

Indemnity

135. Every director, managing director, agent, auditor, secretary and
other officerfor the time being ofthe companyshall be indemnified outofthe
assets of the companyagainst anyliability incurred by him in defending any
roceedings, whether civil or criminal, in which judgment is given in his
your or in which heis acquitted or in connection with any application under

section 388 of the Decree in which relief is granted to him by the court.

PART II

REGULATIONS FOR THE MANAGEMENT OF APrivate COMPANY
Limrrep BY SHARES

1. The regulations contained in Part I of Table A shallspely, so however
that regulations 3 and 4 of this Part shall be substituted for regulations
24 and 53 of the said Part I. -
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Sex 4 2. The company is a private company and accordingly—

—contd. (a) the right to transfer shares is restricted in manner hereinafter

prescribed ;

(4) the number of members of the company (exclusive of persons who

are in the employment of the company and of persons who having been

formerly in the employment of the company were while in such employ-

ment and have continued afterthe determination ofsuch employmentto be

members of the company)is limited to fifty : Provided that where two or
more persons hold one or more shares in the company jointly they shall

for the purpose ofthis regulation be treated as a single member;

(c) any invitation to the public to subscribe for any shares or debentures
of the company is prohibited ;

(d) the company shall not have powerto issue share warrants to bearer.

3. The directors may, in their absolute discretion and without assigning

any reason therefor, decline to register any transfer of any share, whetheror
not it is a fully paid share.

4. No 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 for the purposes hereof, unless it is otherwise provided, two members

present in person or by proxy shall be a quorum.

5, Subject to the provisions of the Decree, a resolution in writing signed
by all the members for the time being entitled to receive notice of and to
attend and vote at general meetings (or being corporations by their duly
authorised representatives) shall be as valid andeffective as if the same had
been passed at a general meeting of the company duly convened and held.

TABLE B

Form OF MEMORANDUM OF ASSOCIATION OF A COMPANY
LIMITED BY SHARES

ist. The name of the company is “The Victoria Beach Steam Packet
Company, Limited.”

2nd. Theregistered office ofthe company will be situate in Nigeria.

3rd. ‘The objects for which the company is established are, “‘the conveyance

of passengers and goods in ships or boats between such places as the company
may from timeto time determine, and the doing ofall such other things as are

incidental or conducivetothe attainmentofthe above object.”

4th. The liability of the members is limited.

5th. The share capital of the company is two hundred thousand pounds

divided into one thousand shares of two hundred pounds each.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company, in pursuance of this memorandum

of association, and we respectively agree to take the number of shares in the
capital ofthe companyset opposite our respective names.
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Names and Addresses Descriptionsof Numbers ofshares Scx. 1.
Subscribers taken by each contd.

subscriber

$1, John Alabi 0f...nmratainnnnmnuutVerchant .. .- 200

2, Vase Kani Of..cecccseuensesssusnnssncensunmmnaeeMerchant .. - 2

3. Caleb Okocha of.nnnsssnnuensnemenonsuu.Merchant .. .. 30

4, Thomas Igbobine ofsmnnnanewoMierchant ..  .. 4

$, Ojo Ibidapo Of...nnnnnimunemnonmnlierchant .. . 38

6, Chike Okorca Of...csnsnsnnensenenensMerchant .. oe 5

7. Audu Momoh off...........0sn.008seneestanuresenenMerchant .. .. 10

Total shares taken -.. "325

Darep the day of 19

Witness to the above Signatures,
A.B., No. 13 Araba Street, Lagos.”

TABLE C

Form oF MemorANpUM AND ARTICLES OF ASSOCIATION oF A COMPANY
Limrrep By GUARANTEE, AND NOT HAVING A SHARE CAPITAL

Memorandum of Association

ut The name of the company is “The Oke-Ita School Association
imited.”

2nd. The registered office of the companywill be situate in Nigeria.

3rd. The objects for which the company is established are the carrying
on of aschool for boys in Lagos and the doing of all auch other things as are
incidental or conducivetothe attainment ofthe above objects.

4th. The liability of the members is limited.

Sth. Every member of the company undertakes to contribute to the assets
of the companyin the eventofits being wound up while he is a member, or
within one year afterwards, for payment of the debts and liabilities of the
company contracted before he ceases to be a member, and the costs charges
and expenses of winding up, and for the adjustment of the rights of the
contributories among themselves, such amount as may be required not

exceeding ten pounds.

We, the several persons whose names and addresses are subscribed, are
desirous of being formed into a company,in pursuance of this memorandum
of aseociation.
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Scu. 1 Names, Addresses, and Descriptions of Subscribers
eee

“1, John Alabi of. Schoolmaster

2. Issa Kano of Schoolmaster

3. Caleb Okochaof. Schoolmaster

4. Thomas Igbobineof. Schoolmaster

5, Ojo Ibidapo of. Schoolmaster

6. Chike Okorocha of Schoolmaster

7. Audu Momoh of Schoolmaster

Datep the. day of. 19
 

Witness to the above Signatures,
A.B., No. 13 Araba Street, Lagos”.

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING
MEMORANDUM OF ASSOCIATION

Interpretation

1.—(1) In these articles :-—

“the Decree” means the Cumpanies Decree, 1968;

“the seal’ means the common seal of the company;

“the secretary” means any person appointedto perform the duties of the
secretary of the company.

(2) Expressions referring to writing shall, unless the contrary intention

appears, be construed as including references to printing,lithography, photo-

graphy, and other modes of representing or reproducing words in a visible

form.

(3) Unless the context otherwise requires, words or expressions contained in

these articles shall bear the same meaning as in the Decree or any statutory

modification thereofin force at the date at which these articles become binding

on the company.

Members

2, The number of members with which the company proposes to be

registered is 500, but the directors may from time to time register an increase

of members.

3. The subscribers to the memorandum ofassociation and such other

persons as the directors shall admit to membership shall be members of
the company.

General Meetings

4,—(1) The company shall in each year hold a general meeting as its

annual general meeting in addition to any other meetings in that year, and

ehall specify the meeting as such in the notices calling it ; and not more than
fifteen months shall elapse between the date of one annual general meeting
of the company and that of the next : Provided that so long as the company
holds its first annual general meeting within eighteen monthsof its incor-

poration,it need not holdit in the year of its incorporation or in the following

year.
{
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(2) The annual general meeting shall beheld at such time and place as the Sou.1.
directors shall appoint.

5. Allgeneral meetings other than annual general meetings shall be called
extraordinary general meetings.

6. The directors may whenever they think fit, convene an extraordinary
general meeting, and extraordinary general meetings shall also be convened
on such requisition, or, in default, may be convened by such requisitionists,
asprovided by section 125 of the Decrce. If at any time there are not within
Nigeria aufficient directors capable of acting to form a quorum, any director
or any two members of the company may convene an extraordinary general
meeting in the same manneras nearly as possible as that in which meetings
may be convenedbythedirectors.

Notice of General Meetings

7. An annual general meeting and a meeting called for the passing of a
special resolution shall be called by twenty-one days’ notice in writing at the
least, and a meeting of the company other than an annual general meeting
or a meeting for the passing of a special resolution shall be called by fourteen
days’ notice in writing at the least. The notice shall be exclusive of the day

on whichit is served or deemed to be served and of the day for whichitis
given, and shall specify the place, the day and the hour of meeting and, in
case of special business, thegeneral nature of that business andshall be given,
in manner hereinafter mentioned or in such other manner,if any, as may be

prescribedby the companyin general meeting, to such personsas are, under
the articles of the company,entitled to receivesuch notices from thecompany:

Provided that 2 meeting of the company shall, notwithstanding thatit is
called by shorter notice than that specified in this article be deemed to have

been duly called if it is so agreed—

(a) in the case of a meeting called as the annual general meeting, by
all the members entitled to attend and vote thereat ; and

(6) in the case ofany other meeting, by a majority in numberof members

having a right to attend and vote at the meeting, being a majority together
representing not less than ninety-five per cent of the total voting rights
at that meeting of all the members.

8. The accidental omission to give notice of a meeting to, or the non-

receipt of notice of a meeting by, any pereon entitled to receive notice shall
not invalidate the proceedings at that meeting.

Proceedings at General Meetings

9, All business shall be deemed special thatis transacted at an extraordinary
general meeting, andalso all that is transacted at an annual general meeting,
with the exception of declaring a dividend, the consideration of the accounts,

balance sheets, and the reports of the directors and auditors, the election

of directors in the place of those retiring and the appointmentof, and the

fixing of the remuneration of, the auditors. _

10. Save as herein otherwise provided, three members present in person

shall be a quorum; and no business shall be transacted at any general

meeting unless a quorum of members is present at the time when the meeting
P' to business, .
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11. If within half an 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 sameday in the next week, at the same time andplace, or to such other
day and at such other time and place as the directors may determine, and
if at the adjourned meeting a quorum is not present within half an hour
from the time appointed for the meeting, the members present shall be a
quorum.

12, The chairman,if any, of the board-of directors shall preside as chair-
man at every general meetingof the company,orifthere is no such chairman,
or if he is not present within fifteen minutes after the time appointed for
the holding of the meeting or is unwilling to act, the directors present
shall elect one of their number to be chairman of the meeting. |

13. If at any meeting no directoris willing to act as chairman or if no
director is present within fifteénminutes after the time appointed for holding
the meeting, the members present shall choose one of their number to be
chairman of the meeting.

14. The chairman may, with. the consent of any meeting at which a
quorum is present (and shall if so directed by the meeting), adjourn the
meeting from time to time and from 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. When a meeting is
adjourned for thirty days or more, notice of the adjourned meeting shall be
given as in the case of an original meeting ; but otherwise it shall not be
necessary to give any notice of an adjournment or of the business to be
transacted at an adjourned meeting.

15.—(1) At any general meeting a resolution put to the vote of the meeting
shall be decided on a show of hands unless a poll, the demand for which may
be withdrawn, is (before or on the declaration of the result of the show of
hands) demanded—

(a) by the chairman ; or

(5) by at least three members present in person or by proxy ; or

(ec) by any member or members present in person or by proxy and
representing not less than one-tenth of the total voting rights of all the
members having the right to vote at the meeting.

(2) Unless a poll is so demanded, a declaration by the chairman that a
resolution has on a show of hands been carried or carried unanimously, or
by a particular majority, or lost and an entry to that effect in the book con-
taining the minutes of proceedings of the company shall be conclusive
evidence of the fact, without proof of the number or proportion of the votes
recorded in favour of, or against, such resolution.

16. Except as provided in article 18 hereof, if a poll is duly demandedit
shall be taken in such manner as the chairman directs, and the result of
the poll shall be deemed to be the resolution of the meeting at which the
poll was demanded.

17. 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 thepoll is demanded,shall be entitled to a second or casting vote.
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18. A poll demanded on the election of a chairman, or on a question of Scx.1.
adjournment, shall be taken forthwith. A poll demanded on any other
question shall be taken at such time as the chairman of the meeting directs,
and any business other than that upon which « poll has been demanded
may be proceeded with pending the taking ofthe poll.

19. Subject to the provisions of the Decree, a resolution in writing signed
by all the members for the time being entitled to receive notice of and to
attendand vote at general meetings for being corporations by their duly
authorised representatives) shall be as valid and effective as if the same had
been passed at a general meeting of the companyduly convened andheld.

Votes of Members

20. Every membershall have one vote.

21, A member of unsound mind, or in respect of whom an order has
been 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, on 2 poll, vote by proxy.

22. No membershall be entitled to vote at any general meeting unless
all moneys presently payable by him to the company have been paid.

23, On a poll votes may be given either personally or by proxy.

24.—(1) The instrument appointing 2 proxy shall be in writing under the
hand of the appointer or of his attorney duly authorised in writing, or, if
the appointer is a corporation, either under seal or under the hand of an
officer or attorney duly authorised.

(2) A proxy need not be a member of the company.

25. The instrument appointing a proxy and the power of attorney or

other authority, if any, under which it is signed or a notarially certified
copy of that power or authority shall be deposited at the registered office
of the companyor at such other place within Nigeria as is specified for that

e in the notice convening the meeting, not less than 48 hours before.P
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, not
less than 24 hours before the time appointed for the taking of the poll; and
in default, the instrument of proxy shall not be treated as valid.

26. An instrument appointing a proxy shall be in the following form or
as near thereto as circumstances admit—

 

 

“ Limited.

I/We » Of... suns sone_

in Nigeria being a member/members of the above named company hereby

appoint. cnmaeoatOE
 

or failing him. of
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as my/our proxy tovote for me/us on my/our behalf at the (annual or
extraordinary, as the case may be) general meeting of the company to be

held on the day of.  

19.9 and at any adjournment thereof.

Signed this ee day of. wDce”
 

27. Whereit is desired to afford members an opportunity of voting for or
against a resolution the instrument appointing a proxy shall be in the follow-
ing form or a form as near as circumstances admit-—

 

 

 
 

 

#6 seansustastsssntn tatsaete Limited.

TW sccscssescctnrsssetemensneneenenenenencnnee te» of .» being

a member/members of the above named company, hereby appoint

ssaof.

or failing him vs of.

bones : . uy aS my/our proxy to vote for

me/us on my/our behalf at the (annualor extraordinary, as the case mayhe)
 

general meeting of the company to be held on the.memernnnceoe smnnenses

ay Of.aeiacsnies nsmsrnienvmmninavienoD. sunney and at any adjournment
thereof.

Signed this...nnwunrnsen nnerAY Ofeaennenennttienininne tiesTQeine

This form is to be used* in favour of the resolution. Unless otherwise

against

instructed, the proxy will vote as he thinks fit.

* Strike out whichever is not desired.”

28. The instrument appointing a proxy shall be deemedto confer authority

to demandorjoin in demandinga poll.

29. A vote given in accordance with the terms of an instrumentof proxy

shall be valid notwithstanding the previous death or insanity of the principal

or revocation of the proxy or of the authority under which the proxy was

executed, provided that no intimation in writing of such death, insanity or

revocation as aforesaid has been received by the companyatthe office before
the commencementof the meeting or adjourned meeting at which the proxy

is used.

Corporations acting by Representatives at Meetings

30. Any corporation which is a member of thecompany may by resolution

of its directors or other governing body authorise such person as it thinks

fit to act as its representative at any meeting of the company, and the person
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so authorised shall be entitled to exercise the same powers on behalf of the
corporation which he represents as that corporation could exercise if it were
an individual member of the company.

Directors

31. The numberofthe directors and the niamesofthefirst directors shall
be determinedin writing bythe subscribers ofthe memorandumofassociation
or a majority of them.

32, The remuneration of the directors shall from time to time be deter-
mined by the company in general meeting. Such remuneration shall be
deemed to accrue from day to day. The directors may also be paid all
travelling, hotel and other expenses properly incurred by them in attending
and returning from meetings of the directors or any committee of the
diréctors or general meetings of the company or in connection with the
business of the company.

Borrowing Powers

33. The directors mayexercise all the powers of the company to borrow
money, andto mortgage or charge its undertaking and property, or any part
thereof, and to issue debentures, debenture stock and other securities,
whether outright or as security for any debt, liability or obligation of the
company orof any third party.

Powers and Duties of Directors

34. The business of the company shall be managed bythe directors, who
maypay all expenses incurred in promoting andregistering the company, and
may exercise ail such powers of the company as are not by the Decree or by
these articles, required to be exercised by the company in general meeting,
subject nevertheless to the provisions of the Decreeor thesearticles, and to
such regulations, being not inconsistent with the aforesaid provisions, as may
be prescribed by the company in general meeting ; but no regulation made by
the company in general meeting shall invalidate any prior act of the directors
which would have been validif that regulation had not been made.

35. The directors may from time to time and at any time by power of
attorney appoint any company,firm or person or body of persons, whether
nominated directly or indirectly by the directors, to be the attorney or
attorneys of the company for such purposes and with such powers, authorities
and discretions (not exceeding those vested in or exercisable by the directors
underthese articles) and for such period and subject to such conditionsas
they maythinkfit, and any such powers ofattorney maycontain such provision
for the protection and convenience of persons dealing with any such attorney
as the directors may think fit and may also authoriseany such attorney to
delegateall or any of the powers, authorities and discretions vested in him.

36, All cheques, promissory notes, drafts, bills of exchange and other
negotiable instruments, andall receipts for moneys paid to the company,shall
be signed, drawn, accepted, endorsed, or otherwise executed, as the case
may be, in such manneras thedirectorsshall from time to time by resolution
etermine.

Seu. 1.
—tontd.
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37. The directors shall cause minutes to be made in books providedfor the
purpose—

(2) of all appointments,of officers made by the directors ;

(6) of the names of the directors present at each meeting of the directors
and of any committee of the directors ;

(c) ofall resolutions and proceedingsatall meetings of the company, and
of the directors, and of committees of directors ;

and every director present at any meeting of directors or committee of
directors shall sign his name in a book to be kept for that purpose.

Disqualification of Directors

38.—(1) ‘The office of director shall be vacatedif the director—
(a) without the consent of the company in general meeting holds any

other office of profit under the company ; or

(b) becomes bankrupt or makes any arrangement or composition with his
creditors generally ; or

(e) becomes prohibited from being a director by reason ofanyorder made
under section 179 of the Decree ; or

(d) becomes of unsound mind; or
(e) resigns his office by notice in writing to the company ; or

(f) ceases to be a director by virtue of section 176 of the Decree ; or

(g) is directly or indirectly interested in any contract with the company
and fails to declare the nature of his interest in the manner required by
section 190 of the Decree.

_ (2) A director shall not vote in respect of any contract in which he is
interested or any matter arising thereout, and if he does so vote his vote shall
not be counted.

Rotation of Directors

39. At the first annual general meeting of the companyall the directors
shall retire from office, and at the annual general meeting in every subsequent
year one-third of the directors for the time being, or, if their number is not

three or a multiple of three, then the number nearest one-third, shall retire
from office.

40. The directors to retire in every year shall be 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 shall (unless they otherwise agree
among themselves) be determined bylot.

41. A retiring director shall be eligible for re-election.

42, The companyat the meeting at which a director retires in the manner
aforesaid may fill the vacated office by electing a person thereto, and in
default the retiring director shall, if offering himself for re-election, be

deemedto have been re-elected, unless at such meetingit is expressly resolved
notto fill such vacated office or unless a resolution for the re-election of such
director shall have been put to the meeting andlost.



1Companies 1968 No. $1 A407
 apne

_ 43, No person other than a diréctor retiting at the meeting shall unless
recommended by the directors beelegiblefor election to the office of director
at any general meeting uniess, not less than three nor more than twenty-one
days before the date appointed for the'meeting, there shall have been left
at the registered office ofthe company_notice'in-writing, signed by a member
duly qualified to attend and vote at the meeting Sor which such notice is

writing signed by that person ofhis willingnese'to: be elected. -

44, The company may from time ‘timeby ordinary resolution increase or
reduce the numberof directors,and‘may.aleo determine in what rotation the

given,ofhis intention to propose such person forelection, and also notice in

  

  

- increased or reduced numberis to goutofoffice.

45. The directors shall have power‘atanytime,andfrom timeto time, to
appoint any personto be a direct “fill #-easual vacancy or as an
addition to the existing directory, tthe total number of directors
shall not at any time exceed. the number‘fixed-in ‘accordance with these
articles. Any director so appouited ‘shallhold office only until the next
following annual general meeting;'afd shall then be eligible for re-election,
‘but shall not be taken into account:in:determining the directors who are to
retire by rotation at such meeting.-- =*-

46, The company may by ordinary resolution, of which special notice has
been given in accordance with section 135ofthe Decree, remove any director

 

  
  

    

before the expiration of his period of office! notwithstanding anything in
these articles or in any agreement betweenthe company and such director.
Such removal shall be without prejudice to. any, claim thedirector may have
for damages for breach of any ‘contract Gf service between him and the
company. eyo gt

47. ‘The company may by ordinary:resolution: appoint another person in
place.of a director removed. from office under the immediately preceding
article ; and without prejudice to the powers ofthe directors underarticle 45
the company in general meetingmay appoint any person to be a director
in place of a director so. removed ‘ogtofill:such a vacancy and the person
80 appointed shail be subject to vetirement at'the same time as if he had
become a director onthe day on which the director in whose place he is
appointed was last elected a director.

Proceedings of Directors

48. The directors may meet together for the despatch of business, adjourn,
and otherwise regulate their meetings, as they think fit. Questions arising at
any meeting shall be decided by amajority of votes. In the case of an
equality of votes the chairman.shall have a second or casting vote. A
director may, and the secretary on the requisition of a director shall, at any
time summon a meeting of the directors..’ It shall not be necessary to give
notice ofa meeting ofdirectors to any director for the time being absent from
Nigeria, oS

49. The quorum necessary for thetransaction of the business of the direc-
tors may be fixed by the directors, and unless s0 fixed shall be two.

50. The continuing directors may act notwithstanding any vacancyin their
body, but, if and so long as their number is reduced below the number fixed
by or pursuant to the articles.ofthe: any asthe necessary quorum of

esa ®y j  
  

¥ ‘

g> i



A 408 1968 No, 51 Companies
 

Scx. i.
directors, the continuing directors or director may act for the purpose of

increasing the numberofdirectors to that number, or ofsummoning a general

meeting of the company, but for no other purpose.

51. The directors may elect a chairman of their meetings and determine

the period for which heis to holdoffice ; but, ifno such chairmanis elected, or

if at any meeting the chairman is not present withinfive minutes after the time

appointed for holdingthe same, the directors present may choose one of their

number to be chairman of the meeting.

$2, ‘The directors may delegate any of their powers to committees consist-

ing of suchmemberormembersoftheir body as they think fit; and any com-

mittee so formed shall in the exercise of the powers so delegated conform

to any regulations that may be imposed on it by the directors.

53. Acommittee mayelect a chairman ofits meetings ; and if no suchchair-

man 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 their number to be chairman of the meeting.

54. A committee may meet and adjourn as it thinks proper. Questions

arising at any meeting shall be determined by a majority of votes of the

members present, and in the case of an equality of votes the chairman shall
have a second orcasting vote.

55. All acts done by any meeting of the directors or of a committee of

directors, or by any person acting as a director shall, notwithstanding that

it be afterwards discovered that there was some defect in the appointment
of any such director or person acting as aforesaid, or that they or any of
them were disqualified, be as valid as if every such person had been duly
appointed and was qualified to be a director.

56. A resolution in writing, signed by alt the directors for the time being
entitled to receive notice of a meeting of the directors, shall be as valid and
effectual as if it had been passed at a meeting of the directors duly convened
and held.

Secretary
57, The secretary shall be appointed by the directors for such term,at

such remuneration and upon such conditions as they may think fit; and
any secretary so appointed may be removed by them.

58. A provision of the Decree or these articles requiring or authorising a
thing to be done byor to a director and the secretary shall not be satisfied
by its being done by or to the same person acting both as director and as,
or in place of the secretary.

The Seal

59. The directors shall provide for the safe custody of the seal, which
shall only be used by the authority of the directors or of a committee of the
directors authorised by the directors in that behalf, and every instrument
to which the seal is affixed shall be signed by a director, and countersigned
by the secretary or by a second director or by some other person appointed

d

by the directors for the purpose.

Accounts

6(.—(1) The directors shall cause proper books of account to be kept

with respect to—
(a) allsumsof money received and expended by the company and the

matters in respect of which the receipt and expenditure takes place;
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(6) all sales and purchases of goods by the company ; and Serene

(c) the assets and liabilities of the company.

(2) Proper books shall not be deemed to be keptif there are not kept such
books of accountas are necessary to give a true and fair view of the state of
the company’s affairs and to explain its transactions,

61. The books of account shall be kept at the registered office of the
company, or, subject to section 140 (3) of the Decree, at such other place or
places as the directors think fit, and shall always be open to the inspection
of the directors. -

62, The directors shall from time to time determine whether and to what
extent and at what times and places and under v‘hat conditions or regulations
the accounts and books of the company or any of them shall be open to the

inspection of members not being directors, and no member (not being a
director) shall have any right of inspecting any account or book or document
of the company except as conferred by enactment or authorised by the
directors or by the company in general meeting.

63. The directors shall from time to time in accordance with sections 141,
143 and 150 of the Decree, cause to be prepared and to be laid before the

company in general meeting such profit and loss accounts, balance sheets,
_ group accounts(if any) and reports as are referred to in those sections.

64. A copy of every balance sheet (including every document required
by law to be annexed thereto) which is to be laid before the company in

general meeting, together with a copy of the auditor’s report, shall not less
than twenty-one days before the date of the meeting be sent to every member
of, and every holder of debentures of, the company:

Provided that this article shall not require a copy of those documents to

be sent to any person ofwhose address the company is not aware or to more

than oneof the joint holders of any debentures.

Audit

65. Auditors shall be appointed and their duties regulated in accordance
with sections 152 to 155 of the Decree.

Notices

66. A notice may be given by the company to any member either personally

or by sendingit by post to him or to his registeredaddress,or (if he has no

registered address within Nigeria) to the’ address, if any, within Nigeria
supplied by him to the companyfor the giving of notice to him. Where a
notice is sent by post, service of the notice shall be deemedto beeffected 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 24 hours 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. oS

67.—{1) Notice of every general meeting shall be given in any manner

hereinbefore authorised to—-

(a) every member except those members who (having no registered
address within Nigeria) have not supplied to the company an address

within Nigeria for the giving of notices to them ;

(b) every person being a legal personal representative or a trustee in

bankruptcy of a member where the member but for his death or bank-
ruptcy would be entitled to receive notice of the meeting ; and
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(c) the auditor for the time being of the company.

(2) No other person shall be entitled to receive notices of general meetings.

Names, Addresses and Descriptions of Subscribers

 

 

 

 

 

 

“1. John Alabiof..... sees seventatasssasveset Schoolmaster

‘2. Issa Kanoaf. sesuntsstste wunsesonstmestn Schoolmaster

3. Caleb Okochaof... . Schoolmaster

4. Thomas Igbobineof....... ..Schoolmaster

5. Ojo Ibidapo of. — unsunen SCHOOMMAStEr

6. Chike Okorochaof... swmmae SChoolmaster

J. Audu Momih 6f..0cccccccccccccuscucnsnsssets Schoolmaster
 

Daten the........ day of. 19 .

Witness to the above signatures,

A.B., No. 20 Sapara Street, Lagos.”

TABLE D

MEMORANDUM AND ARTICLES OF ASSOCIATION OF A COMPANY

Limivep By GUARANTEE, AND HAVING A SHARE CAPITAL

Memorandumof Association

ist. The name of the company is “The Highland Hotel Company,
Limited.”

2nd. The registered office of the companywill be situate in Nigeria.

3rd. The objects for which the companyis established are “the facilitating
of travelling in Nigeria by providing hotels, and conveyances by sea and

by land for the accommodation oftravellers, and the doing of all such other

things as are incidental or conducive to the attainmentof the above objects.”

4th. Theliability of the members is limited.

Sth. Every member of the company undertakes to contribute to the assets

of the companyin the eventof its being wound up while he is a member,or

within one year afterwards, for payment of the debts andliabilities of the
company, contracted before he ceases to be a member, and the costs, charges

and expenses of winding up the sameandfor the adjustmentof the rights of

the contributories amongst themselves, such amount as may be required, not
exceeding twenty pounds.

6th. The share capital of the company shall consist of five hundred

thousand pounds,divided into five thousand shares of one hundred pounds

each.

We, the several persons whose names and addresses are subscribed, are

desirous of being formed into a company, in pursuance of this memorandum

of association, and we respectively agree to take the numberof shares in the

capital of the company set opposite our respective names.
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Number of Seu. 1.

 

 

 

 

 

shares taken _Lconed.
Names, Addresses and Descriptions ofSubscribers. by each

~—— Subscriber
“1, John Alabiof ae Merchant 200
2. Issa Kano of. Merchant 25
3. Caleb Okocha of............ .. Merchant 30
4. Thomas Igbobineol...........0.0...tunaMerchant | 40
5. Ojo Ibidapo of Merchant 15
6. Chike Okorocha Of.inineninenanenen Merchant 5
7. Audu Momoh of. Merchant 10

Total shares taken . . oe ve be 325

Datep the. day of. | 19 .oe
Witness to the above signatures, :

A.B., No. 13 Araba Street, Lagos.”

ARTICLES OF ASSOCIATION TO ACCOMPANY PRECEDING MEMORANDUM
or ASSOCIATION

1. The number of members with which the company proposes to be
registered is 50, but the directors may from time totime register an increase
of members. a

2. The regulations of Table A, Part I, set out in Schedule’I to the Com-
panies Decree1968, shall be deemed tobeincorporated with these articles
and shall apply to the company.

Names, Addresses and Descriptions of Subscribers

 

 

 

 

 

 

 

“1, John Alabiof. . Merchant
2. Issa Kano of. seasnsutisee Merchant
3. Caleb Okocha of - Merchant
4, Thomas Igbobine of sega Merchant
5, Ojo Ibidapo of Merchant
6. Chike Okorocha of. Merchant
7. Audu Momoh of. Merchant

Darep the day of....... 19 
Witness to the above signatures,

A.B., Ne-13-Araba Street, Lagos.”

TABLE E

MEMORANDUM AND ARTICLES OF ASSOCIATION OF AN UNLIMITED
Company HavING A SxHare Capita.

Memorandum of Association

1st. The name of the company is “The Patent Stereotype Company.”

2nd. The registered office of the companywill be situate in Nigeria.
3rd. The objects for which the company is established are “the working

of a patent method of founding and casting stereotype plates, of which
method John Smith is the sole patentee, and the doing of all such things
as are incidental or conducive to the attainmentof the above objects.”

WE, the several persons whose names are subscribed, are desirous of
being formed into a company, in pursuance of this memorandum ofassocia-

tion, and we respectively agree to take the number of shares in the capital

of the enmpany set opposite our respective names.

!1
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Secu. 1. Number of
—conid, shares taken

Names, Addresses and Descriptions of Subscribers by each
Subscriber

“1, John Alabi of. , Merchant 3
2. Issa Kanoof. Merchant 2
3. Caleb Okochaof. seatseesetcea .. Merchant 1
4, Thomas Igbobine Of...cnc: nnnnnnnsnnes Merchant 2
5. Ojo Ibidapoof. . Merchant 2
6, Chike Okorocha Off...nsnnnnnnnnnnnnannnn Merchant , 1
7. Atidu Momoh Ofuiccccccccciccciciucieaee Merchant 1

Totai shares taken 12

Datep the. day of 19
Witness to the above signatures,

A.B., No. 20 Sapara Street, Lagos.”

ARTICLES OF ASSOCIATION TO ACCOMPANY THE PRECEDING
MEMORANDUM OF ‘ASSOCIATION

1, The number of members with which the company proposes to be
registered is 20, but the directors may from time to time register an increase
of members.

2. Theshasecapital of the companyis two thousand poundsdivided into
twenty shares of one hundred pounds each.

3. The company may by special resolution—
(a) increase the share capital by such sum to be divided into shares of

such amount as the resolution may prescribe ;
@) consolidate its shares into shares of a larger amount than its existing

shares;
ft sub-divide its shares into shares of a smaller amountthanits existing
shares ;

(d) cancel any shares which at the date of the passing of the resolution
have not been taken or agreed to be taken by any person;

(e} reduceits share capital in any way.

4. The regulations of Table A, Part I, set out-in Schedule 1 of the Com-
panies Decree 1968 (other than regulations 40 to 46 inclusive) shall be
deemed to be incorporated with these articles and shall apply to the company.

Names, Addresses and Descriptions of Subscribers

 

 

 

 

 

 

 

 

1, John Alabiof......... Merchant
2. Issa Kanoof. Merchant
3. Caleb Okochaof. Merchant
+. Thomas Igbobine of Merchant

a 5. Ojo Ibidapo of. Merchant
— 6. Chike Okorochaof. ; Merchant

7. Audu Momoh of. ssessnancnsst Merchant

Datep the.. day of. : 19 
Witness to the above signatures,

A.B., No. 20 Sapara Street, Lagos.”
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SCHEDULE 2 Sections 15 and 390 Sen. 2.

Fors or Licence to Hoitp Lanps

(Under the Companies Decree 1968)

The Federal Commissioner for Trade has directed the issue of a licence to
to hold the

lands hereunder described (tnsert description of lands) (or to hold lands not
exceeding in the whole two acres) and the companyaforesaid is so licensed
accordingly.

This licence is issued subject to the following conditions :—
(insert any conditions applicable)

Daten at. this. dayof. |

 

 

Registrar of Companies

ScHEDULE 3 Sectton 30 Sen. 3.

Form oF STATEMENT IN Lieu or Prospectus To BE DELIVERED TO
REGISTRAR BY A Private CoMPANY ON BECOMING A PusLic CoMPANY

AND Reports To 8g Set Out THEREIN

Part |

Form oF STATEMENT ANDPARTICULARS TO BE CONTAINED THEREIN
Unper tHe Companies Decrez, 1968

Statement in lieu of Prospectus delivered for registration by
(Insert the name of the company)

Pursuantto section 30 of the Companies Decree, 1968

Delivered for registration by .
The nominal share capital ofthe company £
Divided into a os Shares of {each

Shares of { each
Shares of { each

Amount(if any) of above capital which con- Shares of { each
sists of redeemable preference shares...

The earliest date on which the company has
power to redeem these shares.

Names, descriptions and addresses ofdirec-
tors or proposeddirectors oe vs

Amountof shares issued .. Shares
Amount of commissions paid iin connection
therewith

Amount of discount,if any," allowedon the
issue of any shares, or so much thereof as
has not been written off at the date of the
statement

Unless more than oneyear has elapsed since

the date on which the companyvwas en-
titled to commence business :-—

Amountofpreliminary expenses .. £

By whom those expenses have beenn paid oFor
are payable +. Name of promoter :—

Amount paid to any promoter .. ee Amount {

Consideration for payment .. . ee Consideration :—-

Any other benefit given to any promoter ee Name of promoter :— Newure and value orbene-
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Scx. 3 * Consideration for giving ofbenefit. .. Consideration :—
contd. If the share capital of the companyis divided

into different classes of shares, the right of
voting at meetings of the company con-
ferred by, and the rights in respect of
capital and dividends attached to, the
several classes ofshares respectively. ..

Number and amount of shares and deben-
tures issued within the two years preced-
ing the date of this statement as fully or
partly paid up otherwise than for cash or
agreed to be so issued at the date of this
statement.

Consideration for the issue ofthose shares or

debentures. ve oe a ..
Number, description and amount of any

shares or debentures which any person has
or is entitled to be given an option to sub-
scribe for, or to acquire from a person to
whom they have been allotted with a view
to his offering them forsale.

Period during which optionis exercisable.

.

.
Price to be paid for shares or debentures sub-

scribed for or acquired under option.
Consideration for optionor right to option.
Persons to whom option or, right to option
was given or, if given to existing share-
holders or debenture holders as such, the
relevant shares or debentures.

Names and addresses of vendors of property
(1) purchased or acquired by the company
within the two years precedingthe date of

his statement or (2) agreed or proposed to
be purchased or acquired by the company,
except where the contractfor its purchase
er acquisition was entered into in the or-
dinary course of business and there is no
connection between the contract and the

companyceasing to be a private company
or where the amount of the purchase mo-

ney is not material. oe oe .
Amount(in cash, shares or debentures) paid

or payable to each separate vendor.
Amount paid or payable in cash, shares or

debentures for any such property, speci-

fying the amountpaid or payable for good-

will.

Short particulars of any transaction relating
to any such property which was com-

pleted within the two preceding years and

in which any vendor to the company or
any person who is, or was at the time
thereof, a promoter, director or proposed
director of the company had any interest

direct or indirect.  

1. shares of { fully
paid.

2. shares upon
which £.......0eee00-
per share credited as paid.

3. debenture £
4. Consideration:—
1. shares of £
and debentures of{

2. Until
3 °

4, Consideration:—
5. Names and ad-

dresses :-——

Total purchase price J...

Shares J...
Debentures £m
Goodwill fi ceranusnsnon.
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Dates of, parties to, and general nature of Sen.3
every material contract (other than con- —~rontd.
tracts entered into in the ordinary course
of business or entered into more than two |
years before the delivery of this. state-
ment) ==

Time and place at which the contracts or
copies thereof may be inspected or (1) in|
the case of a contract not reduced into |

_ writing, a memorandum giving full parti- |
‘ culars thereof, and (2) in the case of a
contract. wholly or partly in a foreign
language, a copy ofa translation thereof
in English or embodying a translation in
English of the parts in a foreign language,
as the case may be, being a translation

_ certified in the prescribed mannerto be a
eorrecttranslation,
Names and addresses of the auditors of the
company.

Full particulars of the nature and extent of
the interest of every director in any pro-
perty purchased or acquired by the com-
pany within the two years preceding the
date of this statementor proposed to be
purchased or acquired by the companyor,
where the interest of such a director con-
sists in being a partner ina firm,the nature
and extentofthe interest of the firm, with.
a statementofall sums paid or agreed to be
paid tohim orto the firm in cash or shares,
or otherwise, by any person either to in-
duce him to becomeor to qualify him as,
a director, or otherwise for services
rendered or to be rendered to the com-
pany byhim or by thefirm.

Rates of the dividends (if any) paid by the
companyin respect of each class of shares
in the companyin eachofthefive financial
years immediately preceding the date of
this statement or since the incorporation
of the company whichever period is the
shorter.

Particulars ofthe cases in which no dividends
have been paid in respect of any class of
shares in any ofthese years.  
 

(Signatures of the persons above named as
directors or proposed directors or of their
agents authorised in writing.)
 

 

 

Date secccccscsssscenseseeasseanerne <
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Sex. 3. Part I
—contd,

Reports tO BE SET OuT

1. If unissued sharesur debentures of the company are to be applied in

the purchase of a business, a report made by accountants (who shall be
named in the statement) upon—

{a) the profits or losses of the business in respect of each of the five
financial years immediately preceding the delivery of the statement to the
Registrar ; and

(6) the assets and liabilities of the business at the last date to which the
accounts of the business were made up.

2.—{1) Ifunissued shares ordebenturesof thecompanyare to be applied
directly or indirectly in any manner resulting in the acquisition of shares in
a body corporate which by reason of the acquisition or anything to be donein
consequence thereof or in connection therewith will become a subsidiary
of the company, u repert made by accountants (who shall be named in the
statement) with respect to the profits and losses and assets and liabilities of
the other body corpwrate in accordance with sub-paragraph (2) or (3) of this
paragraph, as the case requires, indicating how the profits or losses of the
other body corporate dealt with by the report would,in respect of the shares
to be acquired, have concerned members of the company, and what allowance
would have fallen to be made, in relation to assets and liabilities so dealt with,
for holders of other shares, if the company had at all material times held
the shares to be acquired.

(2) If the other bodycorporatehas no subsidiaries, the report referred to
in the foregoing sub-paragraph shall—

(a) so far as regards protits and losses, deal with the profits or losses of
the body corporate in respect of each of the five financial years immediately
preceding the delivery ofthe statement to the Registrar ; and

(6) so far as regards assets and liabilities, deal with the assets and liabili-
ties of the body curporate at the last date to which the accounts of the body
corporate were made up.

(3) If the other bodycorporate has subsidiaries, the report referred to in
sub-paragraph(1) of this paragraph shall—

(a) so far as regards profits and losses, deal separately with the other
bedy cerporate’s profits or losses as provided by the last foregoing sub-
paragraph and, in addition, deal either—

(z) as a whole with the combined profits or losses ofits subsidiaries, so
far as they concern members of the other body corporate ; or

(#) individually with the profits or losses of each subsidiary, so far as
they concern membersofthe other body corporate;

or instead of dealing separately with the other body corporate’s profits or
losses deal as a whole with the profits or losses of the other bedy corporate
and, so far as they concern members of the other body corporate, with the
combined profits or losses ofits subsidiaries ; and
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_ (b) so far as regards assets and liabilities, deal separately with the other
body ‘corporate’s assets and liabilities as provided by the last foregoing
sub-paragraph and,in addition, dealeither- ,

(#) as a wholewith thecombined assets andliabilities of its subsidiaries,
with or without the other body corporate’s assets andliabilities ; or

(i) individually with the assets andliabilities of each subsidiary ;
and shall indicate as respects the assets and liabilities of the subsidiaries
the allowance to be made for persons otherthan members of the company.

Part Ill

Provisions APPLYING To Parts I axp II oF THIS SCHEDULE

_ _3. In this Schedule the expression “vendor” includes vendor as defined
in Part HII of Schedule 4+ of this Decree and the expression “financial
year” has the meaningassigned toit in that Part of that Schedule.

4. If in the case of a business which has been carried on, or of a body
corporate which has been carrying on business, for less than five years, the
accounts of the business or body corporate have only been made up in
respect of four years, three years, two years or one year, Part II of this
Schedule shall have effectas if references to four years, three years, two years
or oneyear, as the case may be, were substituted for referencesto five years.

5. Any report required by Part II of this Scheduleshall either indicate by
way of note any adjustments as respects the figures of any profits or losses
or assets and.liabilities dealt with by the report which appear to the persons
making the report necessary, or shall makethose adjustments and indicate
that adjustments have been made,

6. Any reportby accountants required by Part II of this Scheduleshall be
made by accountants qualified under the Decree for appointmentas auditors
of a company and shall not be made by any accountant who is an officer
or servant, or a partner of or in the employment of an officer or servant,
of the company, or of the company’s subsidiary or holding companyor ofa
subsidiary of the company’s holding company ; and for the purposes of this
paragraph the expression ‘‘officer” shall iriclude a proposed director but not
an auditor.

SCHEDULE 4

Sections 30, 39, 42 and 48

Matters TO BE SPECIFIED IN PROSPECTUS AND REPORTS TO BE SET
OUT THEREIN

(Under the Companies Decree 1968)

Part J
MATTERS TO BE’ SPECIFIED

1, The number of founders or management or deferred shares, if any,
and the nature and extentof the interest of the holders in the property and
profits of the company.

2, The numberofshares,if any, fixed by the articles as the qualification _
of a director, and any provision in the articles as to the remmnneration of the
directors.

3. The names,descriptions and addresses of the directors or proposed
directors. .

A 417

Scu. 3.
—contd,

Sen. 4,
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Seu. 4, | 4. Where shares are offered to the public for subscription, particulars
contd. as to—

(a) the minimum amount which,in the opinion of the directors, must
be raised by the issue of those shares in order to provide the sums or, if
any part thereof is to be defrayed in any other manner, the balance of

the sums, required to be provided in respect of each of the following
matters :-—

(2) the purchase price of any property purchased or to be purchased
which is to be defrayed in whole or in part out of the proceeds of the
issue ;

(ii) any preliminary expenses payable by the company, and any
commission so payable to any person in consideration of his agreeing
to subscribe for, or of his procuring or agreeing to procure subscriptions
for, any shares in the company;

(ii) the repaymentof any moneys borrowed bythe companyin respect
of any of the foregoing matters ;

(iv) working capital ; and

(4) the amounts to be provided in respect of the matters aforesaid

otherwise than out of the proceeds of the issue and the sources out of
which those amounts are to be provided.

5. Thetime of the opening of the subscription lists.

6. The amount payable on application and allotment on each share, and,
in the case of a second or subsequent offer of shares, the amountoffered for
subscription on each preyious allotment made within the two preceding

years, the amount actually allotted, and the amount, if any, paid on the
shares so allotted.

7. The number, description and amount of any shares in or debentures of
the company which any person has,oris entitled to be given, an option to
subscribe for, together with the following particulars of the option, that is

to say—

(a) the period during which it is exercisable ;

(b) the price to be paid for shares or debentures subscribed for underit;

(c) the consideration (if any) given or to be given forit or for the right

to it;

(d) the names and addresses of the persons to whomit or the right to it

was given or, if given to existing shareholders or debenture holders as

such, the relevant shares or debentures.

8. The number and amount of shares and debentures which within the

two preceding years have been issued, or agreed to be issued, as fully or

partly paid up otherwise than in cash, and in the latter case the extent to
which they are so paid up, and in either case the consideration for which

those shares or debentures have been issued or are proposed or intended to

be issued.

9,—-(1) As respects any property to which this paragraph applies—

(a) the names and addresses of the vendors;

(b) the amount payable in cash, shares or debentures to the vendor and,

where there is more than one separate vendor, or the company is a sub-

purchaser, the amountso payable to each vendor;
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"_(¢) short particulars ofany transaction relating to the propertycompleted Seu. 4. -
within the twopreceding years in which any vendorof the property tothe
company or any person who is, or was at the time of the transaction
promoteror a director or proposed directorofthe companyhad any interest
direct or indirect.

(2) The property to which this paragraph applies is property purchased
or acquired by the company or proposed so-to-be purchased or acquired,
which is to be paid for wholly or partly out of the proceeds of the issue
offered for subscription by the prospectus or the purchase or acquisition
of which has not been completed at the date of the issue of the prospectus,

other than property— . Oe |
(a) the contract for the purchase or acquisition whereof wasentered

into in the ordinary course of the company’s business, the contract not
being made in contemplation of the issue nor the issue in consequence of
the contract ; or

_ (6) as respects which the amountofthepurchase money is not material.

10. The ameunt, if any, paid or payable as purchase money in cash,
shares or debentures for any property to which the last foregoing paragraph
applies, specifying the amount,if any, payable for goodwill.

il. The amount, if any, paid within the twopreceding years, or payable,
as commission (but not including commission to sub-underwriters) for
subscribing or agreeing to subscribe, or procuring or agreeing to procure
subscriptions, for any shares in or debentures of the company,or the rate
of any such commission.

12. The amount or estimated amount of preliminary expenses and the
persons by whom anyof those expenses have been paid or are payable, and
the amountor estimated amount of the expenses of the issue and the persons
by whom anyof those expenses have been paid or are payable.

13. Any amount or benefitpaid or given within the two preceding years
- Or intended to be paid or given to any promoter, and the consideration for

the paymentor the giving of the benefit.

14, The dates of, parties to and general nature of every material contract,
not being a contract-entered into in the ordinary course of the business
carried on or intended to be carried on by the companyora contract entered
into more than two years before the date of issue of the prospectus.

15. The names and addresses of the auditors, if any, of the company.

16. Full particulars of the nature and extent of the interest, if any, of
every director in the promotionof, or in the property proposed to be acquired
by, the company,or, where the interest of such a director consists in being a
partner in a firm, the nature and extent of the interest of the firm, with a
statementof all sums paid or agreed to be paid to him or to the firm in cash
or shares or otherwise by any person either to induce him to become, or to
quality him as, a director, or otherwise for services rendered by him or by
¢ firm in connection with the promotion or formation of the company.

17. If the prospectus invites the public to subscribe for shares in the
company and theshare capital of the company is divided into different
classes of shares, the right of voting at meetings of the company conferred
by, and the rights in respect of capital and dividends attached to, the several
classes of shares respectively.
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Scu. 4.
—<eontd,

18. In the case of a company which has been carrying on business, or

of a business which has been carried on for less than three years, the length

of time during which the business of the company or the business to be

acquired, as the case may be, has been carried on.

Part Il
REPORTS TO BE SET OUT

19.—(1) A report by the auditors of the company with respect to—

(a) profits and losses and assets and liabilities, in accordance with sub-

paragraph(2) or (3) of this paragraph,as the case requires ; and

(b) the rates of the dividends,if any, paid by the company in respect of

each class of shares in the companyin respect of each ofthefive financial

years immediately preceding the issue of the prospectus, giving particulars

of each such class of shares on which such dividends have been paid and

particulars of the cases in which no dividends have been paid in respect

of any class of shares in respect of any of those years ;

and if no accounts have been madeupin respect of any of the period of five

years ending on a date three months before the issue of the prospectus,

containing a statementof that fact.
(2) If the company has no subsidiaries, the report shall—

(a) so far as regards profits and losses, deal with the profits or losses of

the company in respect of each of the five financial years immediately

preceding the issue of the prospectus ; and

(b) so far as regards assets andliabilities, deal with the assets and lia-

bilities of the companyat the last date to which the accounts ofthe company

were made up.
(3) If the company has subsidiaries the report shall—

(a) so far as regards profits andlosses, deal separately with the company’s

profits or losses as provided by thelast foregoing sub-paragraph, and in

addition, deal either—
(i) as a whole with the combined profits or losses ofits subsidiaries,

so far as they concern members of the company; or

(i) individually with the profits or losses of each subsidiary, so far as

they concern members of the company;

or, instead of dealing separately with the company’s profits or losses, deal

as 4whole with the profits or losses of the company and, so far as they

concern members of the company, with the combined profits or losses of

its subsidiaries ; and
(6) so far as regards assets and liabilities, deal separately with the com-

pany’s assets andliabilities as provided by thelast foregoing sub-paragraph

and, in addition deal,either—

(i) as a whole with the combinedassets andliabilities of its subsidiaries,

with or without thecompany’s assets and liabilities ; or

(ii) individually with the assets and liabilities of each subsidiary ;

and shall indicate as respects the assets and liabilities of the subsidiaries

the allowance to be made for persons other than members of the company.

20. If the proceeds, or any part of the proceeds, of the issue of the

shares or debentures are or is to be applied directly or indirectly in the pur-

chase of any business, a report made by accountants (who shall be named in

the prospectus) upon—

(a) the profits or losses of the business in respect of each of the five

financial years immediately preceding the issue of the prospectus ; and

(6) the assets andliabilities of the business at the last date to which the

accounts of the business were made up.
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21.—(1) If— ce | |
(a) the proceeds, or any part of the proceeds, of the issue of the shares

or debentures are or is to be applied directly or indirectly in any manner
resulting in the acquisition by the companyof shares in any other body
corporate ; and es

(6) byreason of that acquisition or anythingto bedone in consequence
thereof or in connection therewith that body corporate will become a
subsidiary of the company;
areport made by accountants (whoshall benamedin the prospectus) upon—

1) the profits or losses of the other body corporate in respect of each
of the five financial years immediately preceding the issue of the pros
pectus ; and

(i) the assets andliabilities of the othe: body corporate at the last date
to which the accounts of the body corporate were made up.

(2) ‘The said report shall—
(a) indicate how the profits or lussesof the other hodycorporate dealt

with by the report would, in respect of the shares to be acyquired, have cun-
cernedmembers of the company and what allowance would’havefallen to
be made, in relation to assets and liabilities so dealt with, for holders of
other shares,if the companyhad atallmaterial times held the shares to be
acquired ; and .

(6) where the other body corporate has subsidiaries, deal with the profits
or losses and the assets and liabilities of'the-body corporate and its sub-
sidiaries in the manner provided by subparagraph (3) of paragraph 19 of
this Schedule in relation to the companyandits subsidiaries.

Part I;

Provisions APPLYING TO PartsaNbIT of Scueptte
22, Paragraphs 2, 3, 12 (so far asit relates to preliminary expenses) and

16 of this Schedule shall not apply in the case of a prospectus issued more
than two years after the date at which the companyis entitled to commence
business. ie

23. Every person shall for the purposes ofthis Schedule, be deemed to
be a vendor who has entered into any contract, absolute or conditional, for
the sale or purchase, or for any option of purchase, of any property to be
acquired by the company, in any case where—

(a) the purchase moneyis not fully paid at the date of the issue of the
prospectus; ,

(6) the purchase money is to be paid orsatisfied wholly or in part out
of the proceeds of the issue offered for subscription by the prospectus ;

(c) the contract depends for its validity or fulfilment on the result of
that issue.

24. Where any property to be acquired by the companyis to be taken
on lease, this Scheduleshail have effect as if the expression “vendor” included
the lessor, and the expression “purchase money” included the consideration
for the lease, and the expression “sub-purchaser”’ included a sub-lessee.

25. References in paragraph 7 of thisSchedule to subscribing for shares
or debentures shall include acquiring them from a person to whom they
have been allotted or agreed to be allotted with a view to his offering them
for sale. ;

26. For the purposes of paragraph9 of this Schedule where the vendors
or any ofthem are a firm, the membersof thefirm shall be treated as separate
vendors,

Sen, 4.
—<con:a,
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Scu. 4.
—zontd.

27. If in the case of a company which has been carrying on business, or of
a business which has been carried on for less than five years, the accounts of

the companyor business have only been made up in respect of four years,
three years, two years or one year, Part II of this Schedule shall have effect
as if references to four years, three years, two years or one year, as the case
may be, were substituted for references to five years.

28. The expression “financial year” in Part II of this Schedule means the
year in respect of which the accounts of the company or of the business, as
the case may be, are made up, and where by reason of any alteration of the
date on which the financial year of the company or business terminates the
accounts of the company or business have been madeup for a period greater
or less than a year, that greater or less period shall for the purpose of that
Part of this Schedule be deemed to be a financial year.

29, Any report required by Part II of this Schedule shall either indicate
by way of note any adjustments as respects the figures of any profits or losses
or assets andliabilities dealt with by the report which appear to the persons
making the report necessary or shall make those adjustments and indicate
that adjustments have been made.

30. Any report by accountants required by Part IT of this Schedule shall
be made by accountants qualified under the Decree for appointment as
auditors of a company and shall not be made by any accountant who is an
officer or servant, or a pattner of or in the employment of an officer or
servant, of the company or of the company’s holding company; andfor the
purposes of this paragraph the expression “‘officer”’ shall include a proposed
director but not an auditor.

Scuepuie 5 Section 49.

Form OF STATEMENT In Liev oF Prospectus TO BE DELIVERED TO
Recistrar sy a CompaNy Wuicu Does Nor Issue A Prospectus

Or Wuicu Does Not Go To ALLOTMENT ON THE Prospectus IssueD,
Anp Reports To BE Set Out THEREIN

Parr [{

Fors OF STATEMENT AND PARTICULARS TO BE CONTAINED THEREIN

Tue Companies Decree 1968

Statementin lieu of Prospectus delivered for registration by

(Insert the name of the company)

Pursuant to section 49 of the Companies Decree 1968

Delivered for registration by os ts

- ‘Thenominal share capital ofthe company.. £
Divided into : ee we . Shares of £ cach

Shares of { each
Shares of £ each

Amount(if any) of above capital which con- Shares of £ each
sists of redeernable preference shares.
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Theearliest date on which the company has Scu. 5, - -
* powerto redeem these shares. ®  ™ —vontd.

Names, descriptions and addresses of direc-
tors orproposed directors. ae ae

Ifthe share.capital ofthe companyisdivided
into different classes of shares, the right of
voting at meetings of the company con-
ferred by, and the rights in respect of
capital and dividends attached to, the {
several classesofshares respectively. . /

Number and amount of shares and deben-
tures agreed to be issued as fully or partly
paid up otherwisethanincash. ..

The consideration for the intended issue of
those shares and debentures os

Number, description and amount of any
shares or debentureswhichany person has
oris entitled to be given an option to sub-
scribe for, or to acquire from a person to
whom they have been allotted or agreed to
beallotted with a view to his offering them
for sale.

Period during whichoption is exercisable. ..

Price to be paid for shares or debentures
subscribed for or acquired underoption.

Consideration for option or right to option. »
Pereons to whom option or right to option
was given or, if given to existing share-
holders or debenture holders as such,th
relevant shares or debentures... oe

Narnes and addresses of vendors ofproperty
purchased or acquired, or proposed to be
purchased or acquired by the company
except where the contract for its purchase
or acquisitionwas entered into in the ordi-
nary course ofthe business intended to be
carried on by the company or the amount
of the purchase money is not material, °

Amount(in cash, shares or debentures) pay-
able to each vendor.

Amount(if any) paid or payable (in cash or
sharese ayeSfoeany such pro-

e

perty, specifying amount(if any) paid or-
payable for goodwill

‘1. shares of £ fully
paid,

2. shares upon
_ Which £........ per

share credited as paid.
3. -debenture £
4. Consideration :—

1, sharesof £
and debentures of£

2. Until

3.

4, Consideration :

5. Names and ad-
dresses -—

Total urchase priceCea ePrice
—-~ Shares...

Debentures

Goodwill £ 
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Sex.5,
—<conid.

Short particulars of any transaction relating
to any such property which was completed
within the two preceding years and in
which any vendor to the company or any
person whois, or was at the timethereof, a
promoter, director or proposed directorof
the company had any interest direct or
indirect .. oe we oe a

Amount(if any) paid or payable as commis-
sion for subscribing or agreeing to sub-
scribe or procuring or agreeing to procure
subseriptions for any shares or debentures
in the company 3; or

Rate of the commission oe ve a

The numberof shares (if any) which persons
have agreed for a commission to subscribe
absolutely .. we oe a ve

Estimated amountof preliminary expenses

By whom those expenses have been paid or
are payable oe

Amount paid or intended to be paid to any
promoter ee +. . os

Consideration for the payment + .
Any other benefit given or intended to be

given to any promoter... ..

2

Considerationfor giving of benefit .. .
Dates of, parties to and general nature of

material contract (other than contracts
entered into in the ordinary course of the
business intended to be carried on by the
company or entered into more than two
years before the delivery of this statement)

Time and place at which the contracts or
copies thereof may be inspected or (1) in
the case of a contract not reduced into
writing, a memorandum giving full parti-
culars thereof, and (2) in the case of a con-
tract wholly or partly in a foreign language
a copy of a translation thereof in English
or embedying a translation in English of
the parts in a foreign language, as the case
may be, being a translation certified in the
prescribed manner to be a correct trans-
lation oe oe oe vs

Names and addresses of the auditors of the
company (ifany) .. os an oe  

Amountpaid.
‘Amountpayable.

Rate per cent.

a
Nameof promoter.
Amount [
Consideration ;-.- ca
Nameofpromoter :--
Nameofpromoter :—-

Nature and value of
benefit :—

Consideration:-- -



 

Companies 1968 No. $1 A 425

Full particulars of the nature and extentof Scu.5.
1 —<tunid.the interest of every director in the promo-
tion of or in the property proposed to be
acquired by the company, or wherethe
interestofsuch a directorconsists in being
a partner-in a firm, the nature and extent
of the interest of the firm, with a statement
of all sumspaidor agreed to be paid to him
or to the firm in cash or shares, or other-
wise, by any person either to induce him
to become,or to qualify himas, a director,
or otherwise for services rendered by him
or bythe firm in connection with the pro-
motion or formation ofthecompany —..   
(Signatures of the persons above-named

as directors or proposed directors, or of their
agents authorised in writing.) to

Doat@enccesssenseanecuninsetnutsnsnetneonsoon

Parr IL

ReporrTs To BE Set Ovr

1, Whereit is proposed to acquire a business, a report made by account-
ants (who shall be named in the statement) upon—

(a) the profits or losses of the business in respect of each of the five
financial years immediately preceding the delivery of the statement to the
Registrar ; and

(6) the assets and liabilities of the businessat the last date to which the
accounts of the business were made up. °

2.—(1) Whereit is proposed to acquire shares in a body corporate which
by reason of the acquisition or anything to be done in consequence thereofor
in connection therewith will become a subsidiary of the company, a report
made by accountants (whoshall be named in the statement) with respect to the
profits and losses and assets and liabilities of the other body corporate in
accordance with sub-paragraph(2)or(3) of this paragraph,as the case requires,
indicating howthe profits or losses of theother body corporate dealt with
by the report would, in respect of the shares to be acquired, have concerned
members of the company, and what allowance would havefallen to be made,
in relation to assets and liabilities so dealt with, for holders of other shares,
if the company had atall material times held the shares to be acquired,
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Seu. 5. (2) If the other body corporate has no subsidiaries, the report referred to
—contd. in the last foregoing sub-paragraph shall—

(a) so far as regardsprofits and losses, deal with the profits orlosses of the
body corporate in respect of each of the five financial years immediately
preceding the delivery of the statement to the Registrar ; and

(6) so far as regards assets andliabilities, deal with the assets and liabili-

ties of the body corporateat the last date to which the accountsof the body
corporate were made up.

(3) If the other body corporate has subsidiaries, the report referred to in

sub-paragraph (1) of this paragraph shall—

(a) so far as regardsprofits andlosses, deal separately with the other body
corporate’s profits or losses as provided by the last foregoing sub-paragraph,
and in addition deal either—

(i) as a whole with the combined profits or losses of its subsidiaries, so
far as they concern members of the other body corporate ; or

(i) individually with the profits or losses of each subsidiary, so far as
they concern members of the other body corporate ;

or, instead of dealing separately with the other body corporate’s profits or

losses, deal as a whole with the profits or losses of the other body corporate
and, so far as they concern membersof the other bodycorporate, with the
combined profits or losses of its subsidiaries ; and

(6) so far as regardsassets andliabilities, deal separately with the other

bedy corporate’s assets and liabilities as provided by the last foregoing
sub-paragraph and,in addition, deal either—

(i) as a whole with the combined assets andliabilities of its subsidiaries,
with or without the other body corporate’s assets andliabilities ; or

(i) individually with the assets andliabilities of each subsidiary ;

and shall indicate as respects the assets andliabilities of the subsidiaries the
allowance to be made for persons other than members of the company.

Part HI

Provisions APPLYING To Parts I anp II oF THE SCHEDULE

3. In this Schedule the expression “vendor” includes a vendor as

defined in Part III of Schedule 4 of this Decree, and the expression “financial

year" has the meaning assignedto it in that Part of that Schedule.

4. If in the case of a business which has been carried on, or of a body

corporate which has been carrying on business,for less than five years, the
accounts of the business or body corporate have only been made up in
respect of four years, three years, two years or one year, Part II of this

Schedule shall haveeffect as if references to four years, three years, two years

or one year, as the case may be, were substituted for references to five years.

5. Any report required by Part II of this Schedule shalleither indicate by
way of note any adjustments as respects the figures of any profits or losses

or assets andliabilities dealt with by the report which appear to the persons

making the report necessary or shall make those adjustments andindicate that
adjustments have been made,
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+6. Any report by accountants requiredby Part II of this Schedule shall
be made by accountants qualified under this Decree forappointment as
auditors of a company and shall not be made by any accountant whois an
officer or servant, or a partner of or in the employment of an officer or
servant,of the company or of the company’s subsidiary or holding company
or of a subsidiary of the company’s holding company ; and for the purposes
of this paragraph the expression “officer” shall include a proposed director
but not an auditor. SO

ScHepue 6 Sections 117 and 390

Contents AND Form oF ANNUAL Return or a CoMpANY HAVING A
Sware. Carirat - .

(Under the Companies Decree 1968)
Part I

CONTENTS

1. The address ofthe registered office of the company.

2.—{1) If the register of members is, under the provisions of this
Decree, kept elsewhere than at the registered office of the company, the
address of the place whereit is kept. vf =

(2) If any register of holders of debentures of the company or any
duplicate of any such register or- part of any such register is, under the
provisions of this Decree kept elsewhere than at the registered office of the
company, the address of the place whereit is kept.

_ 3. Asummary, distinguishing between shares issued for cash and shares
issued as fully or partly paid up otherwise than in cash, specifying the
following particulars :— ;

(a) the amount of the share capital of the company and the numberof
shares into which it is divided ;

(6) the number ofshares taken from the commencementofthe company
up to the date of the return ; .

(c) the amountcalled up on each share;
(d) the total amountofcalls received ;
(e) the total amount ofcalls unpaid ;
(f) the total amount of the sums (if any) paid by way of commission in

respect of any shares or debentures ;
(g) the discountallowed on the issue of any shares issued ata discount or

so much of that discount as has not beenwritten off at the.date on which
the return is made ; :

(A) the total amount of the sums (if any) allowed by way of discountin
respect of any debentures sincethe date ofthe last return ;

(i) the total numberof shares forfeited ; ;
(j) the total amount of shares for which share warrants are outstanding

at the date of the return, and of share warrants issuedand surrendered
respectively since the date of the last return, and the number of shares
comprised in each warrant. |

Seu. 6.
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Bcw6. 4. Particulars of the total amount of the indebtedness of the company in

respect ofall mortgages and charges which are required to be registered with
the Registrar under this Decree.

5. A list—

(a) containing the names and addresses of all persons who, on the

fourteenth day after the company’s annual general meeting for the year, are
members oftle company, and of persons who have ceased to be members
since the date of the last return or, in the case ofthe first return, since the
incorporation of the company ;

(6) stating the numberof shares held by each of the existing membersat
the date of the return, specifying shares transferred since the dateofthe last
return (or, in the case of the first return, since the incorporation of the ~
company) by persons whoarestill members and have ceased to be members

. respectively, and the dates of registration of the transfers ;

(c) if the names aforesaid are not arranged in alphabetical order, having
annexed thereto an index sufficient to enable the name of any person

therein to be easily found.

6, All such particulars with respect to the persons whoat the date of the
return are the directors of the companyand any person whoatthat date is the
secretary of the companyas are by this Decree required to be contained with

respect to directors and the secretary respectively in the register of the

directors and secretaries of a company.

Parr I

Fors

ANNUAL RETURN OF Limited,

taade up to the day of ,19.. (being the fourteenth

day after the date of the annual general meeting for the year 19 ).
 

1. Address,
(Address of the registered affice of the company)

2, Situation of Registers of Members and Debenture-holders.

(a) (Address ofplace at which the register of membersis kept, 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 anvregister of holders of debentures of the company

or any duplicate of any such register or part of any such register.)

 

3. Summary of Share Capital and Debentures.

(a) Nominal Share Capital

Nominal share capital £........0.0-0e0 ee divided into :

(Insert number and class) shares of ...........
sucessoannesoSHALES OF....

 
   

 

  

 
se SRATOS OF coecscscsrcsscsoer seeseach
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(b) Issued Share Capital and Debentures

. Number. Class
Number of shares of each class  nccsncsice see on shares

 

  

 

taken upto the dateofthis return shares
(which number must agree with shares
thetotal showninthelist as held shares
by existing members).

Number of shares of each class oe shares
issued subject to payment wholly shares
in cash. sss vsugsunin 4 shares

snsanetepusscseteng—aunisescetent shares

Number of shares of each class  coecismssene sms shares
issued as fully paid up for a con- shares
sideration other than cash. shares

shares

Number of shares of each class evcumcnmn shares
issued as partly paid up foracon- issued as3paidupto the
sideration other than cash and extentof £.......0m per share.

 

extent to which each such share  cisnumnen os ssmmss shares
is so paid up. issued as paid up to the

extent of f............per share,
svscasnsosieattase —_satounetso shares
issued as paid up to the
extent of4nen per share.
anaes ss sina shares
issued as paidupto the
extent of£0... per share.

Numberof shares (if any) of cach nnn nese shares
class issued at a discount. . ~ . shares

shares
shares

Amountofdiscounton the issue of
shares which has not been writ- ;
ten off at the date of this return, © formnaensssanununerenssesnunre-

Number — Class

Amountcalled (£....per share On nem— smomenine shares
up onnumber £....pershareonnnn shares

ofsharesof ....pershareon . . shares

each class, £00. Per ShareON nessun shares

 

Toral amount of calls received,
includinggpayments on applica-

tion and allotment and any sums
receivedon shares forfeited. fovsnssmunennnessnmesinicsine

Seu.6.
—~contd.
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Scu.6. Total amount (if any))
—contd. agreed to be consi-

dered as paid on sents shares
number of shares of estneesestne shares

each class issued as { smut shares
fully paid up for a)

[vsmrmnnnnns

—snmntina. shares
consideration other
than cash. J

Total amount(if any))
- agreed to be consi-

dered as paid on senses shares
number of shares of senna shares
each class issued as [ seceste ese shares
partly paid up for a seesannsesue shares
consideration other
than cash. J

Total amountof calls unpaid foneme
Total amountofthe sums (if

any) paid by way of com-
mission in respect of any
shares or debentures 2. fonnnmnnssuenumnasinnnseneit

‘Total amountofthe sums (if
any) allowed by wayofdis-
count in respect of any
debentures since the date
of the last return. ofeeeencsststnenesetesttsnnnnntnntn

Number Class
Total number Of shares OF wcccccccicn semen shares

each class forfeited. shares
shares
shares

Total amountpaid(ifany) on
shares forfeited .. ofenmsuutisnennnisnnnnennnn

Total amount of shares for
which share warrants to
bearer are outstanding ©. QLoveccssssssssiseimssineinen

Total amount of share war-
rants to bearer issued and
surrendered respectively Issued : £
since the date of the last
return, Surrendered : £

Numberof shares comprised
in each share warrant to
bearer, specifying in the
case ofwarrants ofdifferent
kinds, particulars of each
kind oe ee «6 sausssnseeunsseesneansnnsnnnsnesese

4. 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 Registrar under
the Companies Decree 1968 —.. oe *. Bonnnnnssn—
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5. List of Past and Present Members. .

List of persons holding shares or stock inthe company on the fourteenth
day after the annual general meeting for 19...., and of persons who have
held shares or stock therein at any time since the date of the last return,
or, in the case ofthe first return, of the incorporation of the company.

 

ACCOUNT OF SHARES

Particulars of shares
transferred since the date

_ (Number off of the last return,or, in

Folio in - Ighares held| the case of thefirst re-
byexisting| turn, of the incorporation
members |ofthe company by (a)
at date pereons whoare still |Remarks

of return

|

members and (8) ns
+ who have c to be

members *{°

register Names and
containing] addresses
particulars

 

 

Date of
Number| registration of

*+ transfer.

@) | ®
 

     
 

* The aggregate numberof shares held by each member must be stated, and the
aggregate must be added up so as to agree with the number of shares stated in the
Summary of Share Capital and Debentures to have been taken up.

+When the shares areof different classes thesecolumns should be sub-divided so
that the numberof each class held, or transferred may be shown separately. Where
any shareshave been converted into stock the amount of stock held by each member
must own.

t The dateof registrationofeach transfer should begiven as well as the numberof
shares transferred on cachdate. ‘The particulars should be placed opposite the name
ofthe transferor and not opposite that of thetransferee, but the nameof the transferee
may be inserted in the “remarks” colurnn immediately opposite the particulars of each
transfer. ‘

Notes

(i) If the return for either of the two immediately ing years has given as at
the date of that return the full particulars required as to past present members and
the shares and stock held and transferred by them, only such ofthe particulars need be
iven as relate to persons ceasing to be or becoming members since the date of the
last return and to shares transferred since that date or to changes sscompared with
that date in the amount ofstock held by a member.

i) If the names in the list are not arranged in alphabetical order, an index
wufiient to enable the name ofany person to bereadily foundmust be annexed.

A4@L

Seu, 6.
-—tontd.



 

 

A 432 1968 No. 51 Companies

SCH. 6. 6. Particulars of Directors and Secretaries.
mcontd. : = . .

Particulars of the persons whe are directors of the company at the date
of this return.

Namie Usual
(In the case of an residential Business
individual, present Any former address. (In} occupation py...

forename or forename or Natio-| the case of and particu- of
names and sur- names and nality a corpora- lars of other Birth
name. In the surname. tion the director-

case of a corpo- registered ships
ration, the cor- or principal
porate name} office)
      
 

_ Particulars of the person whois secretary of the companyat the date of
this returti
 

 

  

Name Aue former Usual residential
(In the case of an individual, preseret forenanies or address. (In the case
forename or names and surnanic. surname °! 2 corporation, the

° ¢ @ “. *

In the case of a corporation, the registered or
corporate name) principal office)

Signed ..... Director

Signedwe eeSOCOtary
Notes

“Director” invludes any persen whe oecupies the pesition of a director by whatso-
ever name called and any person in accordance with whose directions or instructions
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 previous to the marriage.

“The namesofall bodies corporate incorporated in Nigeria of which the directoris
also a director, should be given, except bodies corporate of which the company making
the return is the wholly-owned subsidiary or bodies corporate which are the wholly-
owned subsidiaries either of the companyor of another companyof which the company
is the wholly-owned subsidiary. A body corporate is deemed to‘be the wholly-owned
subsidiary of another if it hay no members except that other and that other's wholly-
owned subsidiaries and its or their nominees. If the space provided in the form is
insufficient, particulars of other directorships should be listed on a separate statement
uttuched to this return.

Dates of birth need only be givenin the case of a company which is subject to
section 176 of the Companies Decree 1968, namely, a company which is not a private
company or which, being a private company, is the subsidiary of a body corporate
incorporated in Nigeria which is not a private company.

Where all the partners in a firm are joint secretaries, the name and principal
office ofthe firm maybe stated.

* Delivered for filing by

* This should be printed at the bottom of the first page of the return.
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CERTIFICATES AND OTHER DOCUMENTS ACCOMPANYING ANNUAL RETURN Scu, 6,

’ Certificate to be given by a Director and the Secretary of every
Private Company

Wecertify 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 ste Secretary

Further Certificate to be given as aforesaid if the Number of Members
of the Company exceeds Fifty.

Wecertify that the excess of the number of members of the company
over fifty consists wholly of persons who, under paragraph (5) of subsection
(1) of section 28 of the Companies Decree 1968 are not to be included in
reckoning the numberoffifty. .

 

 

Signed. ncnwceeseeencnsonrnonamen Director

Signed. . Secretary

Certified copies of Accounts

There shall be annexed to this return a written copy,certified both by a
director and by the secretary of the company to be a true copy, of every
balance sheet laid before the company in general meeting during the period
to which this return relates (including every document required Py w to
be annexed to the balance sheet) and a copy (certified as aforesaid) of the
report of the auditors on,’and of the report of the directors accompanying,
each such bslance sheet. If any such balance sheet or document required
bylaw to be annexedtheretoisin a foreignlanguage there must alsobe annexed
to that balance sheet a translation in Englishof the balance sheet or document
certified in the prescribed manner to be a correct translation. If any such
balance sheet as aforesaid or document required by law to be annexed
thereto did not comply with the requirements of the law as in force at the
date of the audit.with respect to the form of balance sheets or documents
aforesaid, as the case may be, there must be made such additionsto and
corrections in the copy as would have been required to be made in the
balance sheet or documentin order to make it comply with the said require-
ments, and the fact that the copy has been so amended must be stated
thereon. a

 

+ In the case of the first return strike out the second alternative. In the case of a
second or subsequent return strike out the firet alternative.
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Scu. 7. SCHEDULE 7 Section 118

Annuat ReTuRN or a COMPANY NOT HAVING A SHARE CAPITAL

(Under the Companies Decree 1968)

 

  

 

ANNUAL RETURN OB .cccccsccnsnucnensuue ; sence cormssimited

made up to the......day of. wmlQue (being the
fourteenth dayafter the date of the annual general meetingfor theyea...

1. Address

(Address of the registered office of the company)
 

2. Situation of Registers of Members and Debenture-holders.

(a) (Address ofplace at which the register of membersis kept, if other than
the registered office of the company.)

(b) Address of any place in Nigeria other than the registered office of the
companyat which is kept anyregister of holdersofdebentures of the company
or any such register or part of any such register).

 

3. Particulars of Indebtedness.

Total amount of indebtedness of the company in

respectofall mortgages and charges which are required
tu

be

registered with the Registrar under the Com-
panies Decree 1968, the particulars of which are set
out in the annexed statement Lo acess sess nnnsesvete

 

4, Particulars of Directors and Secretaries :

Particulars of the persons who are directors of the Companyat the

 

date of this return

Name
{in the case of Usual
an individual, Any residential Business
present fore-

|

former address (In

|

occupation
name or names

|

forename

|

Nationa-| the case of a

|

and particu-

|

Date

and surname.

|

or names

|

lity

|

corporation,| lars of other of

In the case of a] and sur- the registered] directorships

|

Birth
corporation, name or principal
the corporate office.)

name)
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Particulars of the person who is secretary of the company at the Scu. 7.
date of this return ~—conta.

Name Any former forenames| Usual residential
(In the case of an individual or surname address, (In the case
present forename or names of a corporation the
and surname). (In the case registered or principal

of a corporation the oe office)
corporate name)
 

  
 

SIEMeresee aesenateiteeDDAVECLOY

SIQMEML.aiesccsees seorrsearns senerennsesiaesateCCTELLY

Notes.

“Director” includes any person who occupies the position of a director by whatso-
ever name called and any person in accordance with whose directions or instructions
the directors of the company are accustomed to act,

“Formerforename”and “former surname”do notinclude in the caseof a married
woman the name or surname by which she was known previous to the marriage.

The names ofall bodies corporate incorporated in Nigeria of which the directoris
also a director, should be given, except bodies co: te of which the company making
the return is the wholly-owned subsidiary or bodies corporate which are the wholly-
owned subsidiaries either of the companyorof another company of which the company
is the wholly-owned subsidiary. A body corporate is deemed to be the wholly-owned
subsidiary of anotherif it has no members except that other and that other’s wholly-
owned subsidiaries and its or their nominees. If the space provided in the form is
insufficient, particulars of otherdirectorships should be listed on 2 separate statement
attached to this return.

Dates of birth need only be given in the case of a company which is subject to
section 176 of the Companies Decree 1968, namely, a company which is not a private
company or which, being @ private company,is the subsidiary of a body corporate
incorporated in Nigeria which is not a private company.

_ Where all the partners in 2 firm are joint secretaries, the name and principal
office of the firm may be stated.

® Delivered for filing by0-0. 0se.nnoereereconeeee somonea we

* This should be printed at the bottom of the first page of the return.
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Scu. 7.
—contd.

1968 No. 51 Companies

CERTIFICATES AND OTHER DoCUMENTS ACCOMPANYING ANNUAL RETURN

Certificate to be given by a Director and the Secretary of every
Private Company.

Wecertify that the company has not since the date off 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 sasss sasseausvces Director

Signed os . Secretary
 

Further Certificate to be given as aforesaid tf the Number of Members
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 paragraph (5) of subsection
(1) of section 28 of the Companies Decree 1968 are not to be included in
reckoning the numberoffifty.

 
Signed — sas . Director

SIgmedcreecnnnes eve, OCEVELATY

Certified Copies of Accounts

There shall be annexed to this return a written copy, certitied both by a
director and by the secretary of the company to be a true copy, of every
balance sheet laid before the company in general meeting during the period
to which this return relates (including every document required by law to
be annexed to the balance sheet) and a copy (certified as aforesaid) of the
report of the auditors on, and of the report of the directors accompanying
each 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

annexed to that balance sheet a translation in English of the balance sheet
er documentcertified in the prescribed manner-to be a current translation.
If any such balance sheet as aforesaid or documentrequired by law to be
annexed thereto did not comply with the requirements of the law as in force

at the date ofthe auditwith respect to the form ofbalance sheets or documents
aforesaid, as the case may be, there must 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 make it comply with the said require-

ments, and the fact that the copy has been so amended must be stated

thereon.
e

 

$ In the case of thefirst return strike out the second Alternative. In the case of a

second or subsequent return strike out thefirst alternative,
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i sections 57, 142, 145,
SCHEDULE 8 _. 150 and 390

ACCOUNTS

PRELIMINARY

1. Paragraphs 2 to 11 ot this Schedule apply to the balance sheet and
12 to 14 to the profit andloss account, and are subject to the exceptions and
modifications provided for by Part II of this Schedule in the case of 2 holding
company and by Part III thereof in the case of companies of the classes
prescribed thereunder; and this Schedule has effect additional to the
provisions of sections 187 and 188 of the Companies Decree 1968 (in this
Schedule hereafter referred to as “the Decree”).

Part I

GENERAL PROVISIONS AS TO BAvANce SHEET AND

Prorit AND Loss AccouNT |

: Balance Sheet

2. The authorised share capital, issued share ‘capital, liabilities and
assets shall be summarised, with such particulars as are necessary to disclose
the general natureofthe assets and liabilities, and there shall be specified—

(a) any part of the issued capital that consists of redeemable preference
shares, and the earliest date on which the company has power to redeem
those shares ; we

(6) so far as the information is not given in the profit and loss account,
any share capital on which interest has been paid out of capital during the
financial year, and the rate at which interest has been 90 paid ;

(c) the amountof the share premium account;
(d) particalars of any redeemed debentures which the company has

powerto re-issue.

3. There shall be stated under separate headings, so far as they are not
written off,—

(a) the preliminary expenses ;

(6) any expenses incurred in connection with any issue of share capital
or debentures ; :

(c) any sums paid by way of commission in respect of any shares or
debentures ; .
@) any sums allowed by way of discountin respect of any debentures ;

an

(e) the amounit of the discount allowedon any issue of shares at a dis-
count,

Scu. 8.
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Scu. 8.

—<contd,
4,—(1) The reserves, provisions, liabilities and fixed current assets shall

be classified under headings appropriate to the company’s business :

Provided that—
(a) where the amount of any class is not material, it may be included

under the same heading as someotherclass ; and

(b) where any assets of one class are not separable from assets of another

class, those assets may be included under the same heading.

(2) Fixed assets shall also.be distinguished from current assets.

(3) The method or methods used to arrive at the amount of the fixed

assets under each headingshall bestated.

5.—(1) The method of arriving at the amount of any fixed asset shall,

subject to the next following sub-paragraph, be to take the difference

between—
(a) its cost or, if it stands in the company’s books at a valuation, the

amount of the valuation ; and

(6) the aggregate amount provided or written off since the date of

acquisition or valuation, as the case maybe,for depreciation or diminution

in value ;
and for the purposes ofthis paragraph the net amountat whichanyassets stand

in the company’s books at the commencement of the Decree (after deduction

of the amounts previously provided or written off for depreciation or

diminution in value) shall, if the figures relating to the period before the

commencement of the Decree cannot be obtained without unreasonable

expense or delay, be treated as if it were the amgunt of a valuation of those

assets made at the commencement of the Decree and, where any of those

assets are sold, the said net amount less the amount ofthesales shall be

treated as if it were the amount of a valuation so made of .he remaining

assets.

(2) The foregoing sub-paragraph shall not apply—

(a) to assets for which the figures relating to the period beginning with

the commencement of the Decree cannotbe obtained without unreasonable

expenses or delay ; or

(b) to assets the replacement of which is provided for wholly or partly—

(i) by making provision for renewalsand charging the cost of replace-

ment against the provision so made ; or ~

(ii) by charging the cost of replacement direct to revenue ; or

{c) to any investments of which the market value (or, in the case of

investments not having a market value, theirvalue as estimated by the

directors) is shown either as the amount ofthe investments or by way of

note ; or

(d) to goodwill, patents or trade marks.

(3) For the assets under each heading whose amount is arrived at in

accordance with sub-paragraph (1) of this paragraph,there shall be shown—

(a) the aggregate of the amounts referred to in paragraph(a) of that sub-

pagraph ; and
(b) the aggregate of the amountsreferred to in paragraph (6) thereof.

(4) As respects the assets under each heading whose amount is not

arrived at in accordance with the said sub-paragraph (1) because their

replacement is provided for as mentioned in sub-paragraph (2) (6) of this

paragraph, there shall be stated—

(a) the means by which their replacement is provided for ; and

4



Companies 1968. No. 51 A 439
 

(8) the aggregate amountofthe provision (if any) made for renewals and Sc. 8,
not used.

6. The aggregate amount respectively of capital reserves, revenue
reserves and provisions (other than provisions for depreciation, renewals or
diminution in value of assets) shall be stated under separate headings :

Provided that—
(a) this paragraph shall not require a separate statement of any of the

said three amounts which is not material ; and

(b) the Commissioner may direct that it shall not require a separate
statement of the amount of provisions where he is satisfied that it is
required in the public interest and would prejudice the company, but
subject to the condition that any heading stating an amount arrived at
after taking into account a provision (other than as aforesaid) shall be so
framed or marked as to indicate that fact.

7.—{(1) There shall also be shown (unless it is shown in the profit and
loss accountor a statementor report annexed thereto, or the amount involved
is not material)—

(a) where the amount of the capital reserves, of the revenue reserves
or of the provisions (other than provisions for depreciation, renewals or
diminution in value of assets) shows an increase as compared with the
amountat the end of the immediately preceding financial year, the source
from which the amountofthe increase has been derived ; and

(6) where—
(é) the amount of the capital reserves or of the revenue reserves

shows a decrease as compared with the amount at the end of the
immediately preceding financial year ; or

(ii) the amount at the end of the immediately preceding financial
year of the provisions (other than provisions for depreciation, renewals
or diminution in value of assets) exceeded the aggregate of the sums
since applied and amounts still retained for the purposes thereof;

the application of the amounts derived from the difference.

(2) Where the heading showing anyof the reserves or provisions afore-
said is divided into sub-headings, this paragraph shall apply to each of the
separate amounts shown in the sub-headings instead of applying to the
aggregate amountthereof. :

8.—({1) There shall be shown under separate headings—
(a) the aggregate amounts respectively of the company’s trade invest

ments, quoted investments other than trade investments and unquoted
investments other than trade investments;

(6) if the amountof the will and of any patents and trademarks
or part of that amount is shown as a separate item in or is otherwise
ascertainable from the books of the company, or from any contract for the
sale or purchase of any property to be acquired by the company, or from
any documents in possession of the companyrelating to the stamp duty
payable in respect of any such contract or the conveyance of any such
property, the said amount so shown or ascertained so far as not written
off or, as the case may be, the said amount so far as it is s0 shown or
ascertainable and as so shown or ascertained, as the case may be ;

(c) the aggregate amount of any outstanding loans made under the
authority of paragraphs (6) and (c) of section 55 (2) of the Decree ;
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Scu.8, (d) the aggregate amount of bank loans and overdrafts ;
(e) the net aggregate amount(after deduction of income tax) which

is recommendedfordistribution by way of dividend.

(2) Nothing in head (5) of the foregoing sub-paragraph shall be taken
as requiring the amount of the goodwill, patents and trademarks to be stated
otherwise than as a single item.

(3) The heading showing the amount of the quoted investments other
than trade investments shall be sub-divided, where necessary, to distinguish
the investments as respects which there has, and those as respects which
there has not, been granted a quotation or permission to deal on a recognised
stock exchange.

y. Where any liability of the company is secured otherwise than by
operation of law on any assets of the company,the fact that that liability is

so secured shall be stated, but it shall not be necessary to specify the assets
on which theliability is secured.

10. Where any of the company’s debentures are held by a nominee
of or trustee for the company, the nominal amount of the debentures and

the amount at which they are stated in the books of the company shall be
stated.

11.—(1) The matters referred to in the following sub-paragraphs shall
be stated by wayof note, or in a statement of report annexed,if not otherwise
shown.

(2) The number, description and amount of any shares in the company
which any person has an option to subscribe for, together with the following
particulars of the option, that is to say—

(a) the period during which it is exercisable;
(8) the price to be paid for shares subscribed for under it.

(3) The amount of any arrears of fixed cumulative dividends on the
company’s shares and the period for which the dividendsor,if there is more
than one class, each class of them are in arrear, the amount to be stated
before deduction of incometax, except that, in the case of tax free dividends,

the amount shall be shown free of tax, and the fact that it is so shown shall
also be stated.

(4) Particulars of any charge on the assets of the companyto secure the
liabilities of any other person, including, where practicable, the amount
secured.

(5) The general nature of any other contingentliabilities not provided
for and, where practicable, the aggregate amount or estimated amount of
those liabilities, if it is material.

(6) Where practicable the aggregate amount or estimated amount, if
it is material, of contracts for capital expenditure, so far as not provided for.

(7) If in the opinion of the directors any of the current assets have not
a value, on realisation in the ordinary course of the company's business,
at least equal to the amount atwhich they are stated,the fact that the directors
are of that opinion.

(8) The aggregate market value of the company’s quoted investments,
other than trade investments, whereit differs from the amountof the invest-
ments as stated, and the stock exchange value of any investments of which
the market value is shown (whether separately or not) and is taken as being
higher than their stock exchange value.
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(9) The basis on which foreign currencies have been converted into
sterling, where the amount of the assets or liabilities affected is material.
_ (10) The basis on which the amount, if any, set aside for Nigerian
income tax is computed.

(11) Except in the case ofthe first balance sheet laid before the company
after the commencement of this Decree, the corresponding amounts at the
fad of the immediately preceding financial year for all items shown in the
alance sheet. mo so

Profit and Loss Account
12.—{1) There shall be shown— .

a) the amount charged to revenueby way of provision for depreciation
weth or diminution in value of fixed aot P *P . ’

(6) the amount of the interest on the company’s debentures and other
fixed loans ;

(ec) the amount of the charge for Nigerian income tax and other Nigerian
taxation on profits, including, where practicable, as Nigerian income tax
any taxation imposed elsewhere to the extent of the relief, if any, from
Nigerian income tax and distinguishing wherepracticable between income
tax and other taxation ;

(d) the amounts respectively provided for redemption of share capital
and for redemption ofloans ;

(e) the amount, if material, set aside or proposed to be set aside to or
withdrawn from, reserves ; :

(f) subject to sub-paragraph (2) of this paragraph, the amount, if
material, set aside to provisions other than provisions for depreciation,
renewals or diminutionin value of assets or, as the case may be, the amount,
anmaterial, withdrawn from such provisions and notapplied for thepurposes
thereof ;
_(g) the amount of income from investments, distinguishing between

trade investments and other investments ; ©
(h) the aggregate amount ofthe dividends paid and proposed.

(2) The Commissionermay direct that a companyshall not be obliged
to show an amountset aside to provisions in accordance with head of
sub-paragraph(1) of this paragraph,if he is satisfied that that is not required
in the public interest and would prejudice the company, but subject to the
condition that any heading stating an amount arrived at after taking into .
account the amount set aside as aforesaid shall be so framed or marked as
to indicate thatfact.

13. If the remuneration of the auditors is not fixed by the company
in general meeting, the amount thereof shall be shown under a separate
heading, and for the purposes of this paragraph, any sums paid by the
company in respect of the auditors expenses shall be deemed to be included
in the expression “remuneration”. oo .

14.—{1) The matters referred to in the following sub-paragraphs shall
be stated by way of note,if not otherwise shown,

(2) If depreciation or replacement of fixed assets is provided for by
some method other than a depreciation charge or provision for renewals,
or is not provided for, the method by which it is provided for or the fact
thatit is not provided for, as the case may be.
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—contd,
(3) The basis on which the charge for Nigerian incometax is computed.

(4) Whether or not the amountstated for dividends paid and proposed
is for dividends subject to deduction of income tax.

(5) Except in the case of thefirst profit and loss accountlaid before the
companyafter the commencementof this Decree the corresponding amounts
for the immediately preceding financial year for all items shown in the
profit and loss account.

(6) Any material respects in which any items shown in the profit and
less accountare affected—

(a) by transactions of a sort not usually undertaken by the company or
otherwise by circumstances of an exceptional or non-recurrent nature; or

(b) by any changein the basis of accounting.

Part II

SpecraL PROVISIONS WHERE THE COMPANY IS A
Ho.pinc or Sussipiary COMPANY

Medifications of and Additions toRequirements as to
Company's own Accounts

15.—{1) This paragraph shall apply where the company is a holding
company, whether or notitis itself a subsidiary of another body corporate.

(2) The aggregate amountof assets consisting of shares in, or amounts
ewing (whether on account of a loan or otherwise) from, the company’s
subsidiaries, ‘distinguishing shares from indebtedness, shall be set out in
the balance sheet separately from all the other assets of the company,and the
aggregate amountofindebtedness (whether on accountofa loan or otherwise)
to the company’s subsidiaries shall be so set out separately from all its other
liabilities and—

(a) the references in Part I of this Schedule to the company's investments
shall not include investments in its subsidiaries required by this paragraph
to be separately set out ; and

(6) paragraph 5, sub-paragraph (1) (@) of paragraph 12, and sub-
paragraph (2) of paragraph 14 of this Schedule shall not apply in relation
to fixed assets consisting of interests in the company’s subsidiaries.

(3) ‘There shall be shown by way of note on the balance sheet or in a
statement or report annexed thereto the number, description and amount
of the shares in and debentures of the company held by its subsidiaries or
their nominees, but excluding any of those shares or debentures in the case
of which the subsidiary is concerned as personal representative or in the
case of which it is concerned as trustee and neither the company nor any
subsidiary thereof is beneficially interested under the trust, otherwise than
by way of security only for the purposes of a transaction enteredinto byit in
the ordinary course of a business which includes the lending of money.

(4) Where group accounts are not submitted, there shall be annexed
to the balance sheet a statement showing—

(a) the reasons whysubsidiaries are not dealt with in group accounts ;
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(b) the net aggregateamount,so far asitconcerns members ofthe holding
company and is not dealt with in the company's accounts, of the sub-
sidiaries’ profits after deducting the subsidiaries’ losses (or vice versa)—

(i) for the respective financial years of the subsidiaries ending with
or during the financial year of the company ; and

(#) for their previous financial years since they respectively became
the holding company’s subsidiary ;

(c) the net aggregate amount of the subsidiaries’ profits after deducting
the subsidiaries’ losses (or vice versa)—

(é) for the respective financial years of the subsidiaries ending with
or during the financial year of the company ; and s

i) for their other financial years sincethey respectively became the
heldee company’s subsidiary ;

so far as those profits are dealt with, or provision is made for those losses,
in the company’s accounts ;

(d) any qualifications contained in the report of the auditors of the
subsidiaries on their accounts for their respective financial years ending as
aforesaid, and any note or saving contained in those accounts to call
attention to a matter which, apart from the note or saving, would properly
have been referred to in such a qualification, in so far as the matter which
is the subject of the qualification or note is not covered by the company’s
own accounts and is material from the point of view of its members ;

or, in so far as the information required by this sub-paragraph is not obtain-
able, a statement that it is not obtainable :

Provided that the Commissioner may, on the application or with the
consent of the company’s directors, direct that in relation to any subsidiary
thissub-paragraph shall not apply or shall apply only to such extent as may
be provided by the direction.

(5) Heads (6) and (c) of sub-paragraph (4) shall apply only to profits and
luases ofa subsidiary which may properly be treated in the holding company’s
accounts as revenue profits or losses, and the profits or losses attributable
to any shares in a subsidiary for the time being held by the holding company
or any other ofits subsidiaries shall not (for that or any other purpose) be
treated as aforesaid so far as they are profits or losses for the period before
the date on or as from which the shares were acquired by the company or
any of its subsidiaries, except that they may in a proper case be go treated
where—

(a) the companyisitself the subsidiary of another body corporate ; and
(b) the shares were acquired from that body corporate or a subsidiary

of it;

and for the purpose of determining whether any profits or losses are to be
treated as profits or losses for the said period the profit or loss for any financial
year of the subsidiary may,if it is not practicable to apportion it with reason-
able accuracy by reference to the facts, be treated as accruing from day to
day during that year and be apportioned accordingly.

(6) Where group accounts are not submitted, there shall be annexed
to the balance sheet a statement showing, in relation to the subsidiaries
(if any) whose financial years did not end with that of the company—

(a) the reasons why the company’s directors consider that the sub-
sidiaries’ financial years should not endwiththat of the company ; and

—_—

Sew. 8
—contd.
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(5) the dates on which the subsidiaries financial years ending last before
that of the company respectively ended or the earliest and latest of those
ates,

16.—({1) The balance sheet of a company which is a subsidiary of
another body corporate, whether or not it is itself a holding company,
shall show the aggregate amountofits indebtedness to all bodies corporate
of which it is a subsidiary or a fellow subsidiary and the aggregate amount
of the indebtedness of all such bodies corporate to it, distinguishing in
each case between indebtedness in respect of debentures and otherwise.

(2) For the purposes of this paragraph a companyshall be deemed to
be a fellow subsidiary of another body corporate if both are subsidiaries of
the same body corporate butneither is the other's.

Consolidated Accounts of Holding Company and Subsidiaries

17. Subject to the following paragraphs of this Part of this Schedule,
the consolidated balance sheet and profit and loss account shall combine the
information contained in the separate balance sheets and profit and loss
accounts of the holding company and of the subsidiaries dealt with by the
consolidated accounts, but with such adjustments (if any) as the directors
of the holding company think necessary. —

18. Subject as aforesaid and to Part ITI of this Schedule, the consolidated
accounts shall, in giving the said information, comply, so far as practicable,
with the requirements of the Decree as if they were the accounts of an actual
company.

19. Sections 187 and 188 of the Decree shall not, by virtue of the two
last foregoing paragraphs, apply for the purpose of the consolidated accounts.

20. Paragraph 7 of this Schedule shallnot apply for the purpose of any
consolidated accounts laid before a company with thefirst balance sheet so
paid after the commencement of the Decree. °

21. In relation to any subsidiaries of the holding company not dealt
with by the consolidated accounts—

(a) sub-paragraphs (2) and (3) of paragraph 15 of this Schedule shall
apply for the purpose of those accounts as if those accounts were the
accounts of an actual company ofwhich they were subsidiaries ; and

(5) there shall be annexed the like statement as is required by sub-
paragraph (4) of that paragraph where there are no group accounts, but. as
if references therein to the holding company’s accounts were references
to the consolidated accounts. .

22, In relation to any subsidiaries (whether or not dealt with by the
consolidated accounts), whose financial years did not end with that of the
company, there shall be annexed the like statement as is required by sub-
paragraph (6) of paragraph 15 of this Schedule where there are no group
accounts.

ee PARTIII

EXCEPTIONS FOR SpectAL CLASSES OF COMPANY

_, 23.—(1) A companyto whichthis paragraph applies shall not be subject
to the following requirements ofthis Schedule, thatisto say—

(a) as respects its balance sheet, those of paragraph 4 (except so far asthe
said paragraph relates to fixed and current assets) and paragraphs 5, 6 and
7; and



Companies 1968 No, 51 A445

 

 

(6) as respects its profit and loss accounts, those of sub-paragraph (1) (a), Son.$
(¢) and (/) ofparagraph 12 ; | | iy

but a company taking advantage ofthis paragraph shall be subject, instead of
the said requirements, to any prescribed conditions as respectsmatters to be
stated in its accounts or by way of note thereto and as respects information to
be furnished to the Registrar or a person authorised by them to require it.

2) ‘The accounts of any such companyshall not be deemed, by reason
only of the fact that they do not comply with any requirements of PartI of
this Schedule from which the companyis exempt by virtue of this paragraph,
not to give the true and fair view required by the Decree.

(3) This paragraph applies to companies of any class prescribed for
the purposes thereof and a class of companies may be so prescribed if it
appears to the Commissioner, desirabie inthe national interest :

Providedthat, if the Commissioneris satisfied that any of the conditions

‘prescribed for the purposes of this paragraph has not been complied with
in the case of company, he may direct that 80long as the direction continues
in force this paragraph shall not apply to the company.

_» 24 Where a company entitled to the benefit of any provision contained
in this Part of this Schedule is a holding company, the reference in Part Il
of this Schedule to consolidated accounts complying with the requirements
of the Decree shall, in relation to consolidated accounts of that company,

be construed as referring to those requirements in so far only as they apply
to the separate accounts of that company.

PART IV

INTERPRETATION OF SCHEDULE

25.—{1) For the purposes of this Schedule, unless the context otherwise

requires,—

(a) “provision” means, subject to sub-paragraph (2) of this paragraph
any amount written off or retained by way rapraph()c for depreciation,

renewals or diminution in value of assets or retained by way of providing

for any knownliability of which the amount cannot bedetermined with

substantial accuracy ;

(b) “reserve” does not include, subject as aforesaid, any amount written

off or retained by way of providing for depreciation, renewals or diminution

in value ofassets or retained by way of providing for any knownliability ;

(c) “capital reserve” does not include any amount regarded as free for
distribution through the profit and loss account, and “revenue reserve”

means any reserve other than a capital reserve ;

andin this paragraph“liability” includes liabilities in respect of expenditure

contracted for as well as all disputed or contingentliabilities.

(2) Where—

(a) any amountwritten off or retained by way of providing for depre-

ciation, renewals or diminution in value of assets, not being an amount

written off in relation to fixed assets before the commencement of the

Decree, or : “
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(5) any amount retained by way of providing for any known liability,
is in excess of that which in the opinionofthe directors is reasonably necessary
for the purpose, the excess shall be treated for the purposes of this Schedule
as a reserve and notas a provision.

26. Likewise for the purposes of this Schedule, “quoted investment”
means an investmentas respects which there has been granted a quotation or
permission to deal on a recognised stock exchange, or on any stock exchange
of repute outside Nigeria; and ‘“‘unquoted investment” shall be construed
accordingly.

\

SCHEDULE 9 Seetion 155

MATTERS TO BE EXPRESSLY STATED IN AupITOR’s REPORT

1. Whether they have obtained all the information and explanations
which to the best of their knowledge and belief were necessary for the pur-
poses of their audit.

2, Whether,in their opinion, proper books of account have been kept by.
the company, so far as appears from their examination of those books, and
proper returns adequate for the purposes of their audit have been received
from branches not visited by them.

3.—(1) Whether the company’s balance sheet and (unless it is framed
as a consolidated profit and loss account) profit and loss account dealt with
by the report are in agreement with the books of account and returns.

(2) Whether, in their opinion and to the best of their information and
according to the explanations given them,the said accounts give the informa-
tion required by this Decree in the manner so required and give a true and

fair view—

(a) in the case of the balance sheet, of the state of the company’saffairs
as at the end ofits financial year ; and

(5) in the case of the profit and loss account, of the profit or loss forits
financial year;

or, as the case may be, give a true and fair view thereof subject to the non-
disclosure of any matters (to be indicated in the report) which by virtue of
Part III of Schedule 8 of this Decree are not required to be disclosed.

4, In the case of a holding company submitting group accounts whether,
in their opinion, the group accounts have been properly prepared in accor-
dance with the provisions ofthis Decree so as to give a true andfair view of the

state ofaffairs and profit orloss of the companyandits subsidiaries dealt with
hereby, so far as concerns members of the company,or, as the case may be,

so as to give a true and fair view thereof subject to the non-disclosure of any
matters (to be indicated in the report) which by virtue of Part III of

Schedule 8 of this Decree are not required to be disclosed.
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Scuepurz 10 Section294 Seu. 10.
PROVISIONS OF THIS DECREE WHICH DO NOT APPLY IN THE CASE OF

A Winp1nc Up Supyect to SUPERVISION OF THE CouRT

Section Subject Matter |
221. Statement of company’s affairs to be submittedto official

receiver.
a Report by official receiver.

(except Appointment, remuneration andtitle of liquidators,
subs. (8))
228. Exercise and control of liquidator’s powers.
229, Payments by liquidator into companies liquidation account,
230. Audit ete. of liquidator’s accounts.
231, Books to bekept by liquidator,
232. Release of liquidator,
233. Control over liquidators,
234. Power to appoint committee of.iinspection ete.
235. Powers etc. of committee of inspection,
236. Powers where no committeeof inspection.
237. Powerto appoint special manager,
251. Powerto order public examination of promoters,etc.
254, | Delegation to liquidator of certain powers ofcourt.
336. Power to appointofficial receiver for debenture holders and

others.

Scuepute 11 Sections 373, 374  Scu, 11.
and 390

Fees To BE PAID TO THE REGISTRAR

PartI
_ By a company having a share capital

&sd

Forregistration of a company whose nominal share
capital does not exceed £2,000... oe . 300

For registration of a company whose nominal share
capital exceeds £2,000, the following fees, regu-
lated according to the amount of nominal share
capital (that is to say):— =
For every £1,000 of nominal share capital, or part

of £1,000, up to £5,000 . 100
For every £1,000, of nominal share‘capital or part

of £1,000, after the first £5,000, up to: £100,000 076
For every £1,000 of nominal share capital or Part
of £1,000, after the first £100,000 ae 016

Forregistration of any increase of share capital made
after the first registration of the company, the same
fees per £1,000, or part of £1,000, as would have
been payable if the increased share capital had
formed part of the original share capital aat the time
of registration :
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Sex. 11.
—zcontd,

Provided that no company shall beliable to pay in Esd
respect ofnominal share capital on registration or
afterwards, any greater amountof fees than £50,
taking into account in the case of fees payable on
an increase of share capital after registration the
fees paid on registration.

Forregistering any documentby this Decree required
or authorised to be registered, other than the memo-
randum or the abstract required to be filed with the
Registrar by a receiver or manager orthe statement
required to be sent to the Registrar by the liquida-
tor in a winding up oe 0100

Formaking a record ofany fact bythisDecreerequired .
or authorised to be recorded by theRegistrar .. 0 100

Part IT

By a company not having a share capital

Forregistration of a company whose number of mem-
bers as stated in the articles, does not exceed 20 .. 300

Forregistration of a company whose number ofmem-
bers, as stated in the articles, exceeds 20, but does
not exceed 100 ee oe oe oe oe 7100

Forregistration of a company whose number ofmem-
bers, as stated in the articles, exceeds 100, but is not
stated to be unlimited, the above fee of £7-10s-0d,
with an additional 7s-6d for every 50 members or
less number than 50 membersafterthefirst 100.

For registration of a company inwhich the numberof
membersis stated in the articles to be unlimited.. 3000

For registration of any increase on the number of
members madeafter the registration of the company
in respéct of every 50 members, or less than 50
members of the increase... a an we 0 100

Provided that no companyshall be liable to pay on
the whole a greater fee than £20 in respect ofits
number of members, taking into account the fee
paid on the first registration of the company.

Forregistering any documentbythis Decree required
or authorised tu be registered, other than the memo-
randum or the abstract required to befiled with the

- Registrar by a receiver or manageror the statement
required to be sent to the Registrarby the liquidator
inawindingup .. oe oe os .

For making a record of any fact by this Decree re-
quired or authorised to be recorded by the Regis-
a 0 100

0 100
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i. Sen. 11Parr III — ved.

By Persons Inspecting etc. Records F a
8

For inspection of any document .. ~s:--- .. - O 2 0
For any certificate of incorporation  ... «- « 1 0 90
Forevery certified copy or extract—
@ for the first 360 words or fess as oe - oO 0 O
6) for every folio (or part) thereafter of 72 words .. 08 5 O

Parr IV

Limitation on OperationofPart I

1, Where in the case of a company limited by guarantee and having a
share capital or an unlimited company having a share capital, an increase of
share capital is made at the same time as an increase of membership, the
companyshall pay whichever fee is the higher, but not both.

2. The total of the fees payable by any company by reference to its
membership shall in no case exceed twenty pounds,

3. The total of the fees payable by any company by reference to its share
capital or of the fees payable by it by-reference to its membership and the
fees payable by it by reference to its share capital, shal! in no case exceed

pounds, Oc ,

Scneputs 12 Sections 378 and 390 Son. 12

Form oF STATEMENT TO BE PUBLISHED BY BANKING AND INSURANCE
ComPaNigs AND Deposit, Provipent or Benerir Socrertes

*The share capital of the COMPANY 18...owurmnmnnnnnnnnandiVided

 

 

 

 

into. 8) Ofcresssve stameronnereah

The number of shares issued is.
Calls to the amount Of...ereinnnnnnnninnnnpounds per share have been

made, under which the sum of. . pounds has been
received.

Theliabilities ofthe companyonthefirst day ofJanuary (or July) were—
Debts owing to sundry persons by the company:

OneT
in specialty

On notes or bills, £
On simple contracts, £
On estimated liabilities, £

The assets of the company on thatday were—
Government securities (stating them)

Bills ofexchange and promissory notes, -£
Cash at the bankers, £ .
Other securities, £

share capital the portion of th ¢t i° oeeyNemaust be omted, he portion o © statement relating to

4
i
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Secu. 13 ScHepue 13 Section 379

Provisions OF THIS Decree APPLIED TO UNREGISTERED COMPANIES

Subject Matter Provisions Applied Limitations on Application

Prospectuses and Sections 38 to 47, 51, To apply so far only as may
allotments. 52,56andSchedule4. be specified by regulations

made by the Commissioner
and to such bodies as may
be so specified.

Annual return. Sections 117 to 121 and Not to apply so as to require
Schedules 6 and 7. particulars in respect of any

period before the com-
mencement of this Decree,
and as respects any period
thereafter to applyso far only
as may bespecified as afore-

2. said and to such bodies
corporate as may be so
specified,

Accounts and Sections 140 to 156, To apply so far only as may be
audit. 187, 188, and 378 specified as aforesaid and to

and Schedule 8 (ex- such bodies corporate as
cept paragraph 2(a2) may be so specified.

_to (d), paragraph 3(c)
to (e) and paragraph
8 (1) (c)); and Sche- -
dule 9.

Investigations. Sections 157 to 167. —
Register of direc- Section 191. =

tors and secreta-
ries, .

Registration of Sections 36, 189, 373, To apply so far only as they
documents, en- 374, 381, 382, 384, have effect in relation to
forcement and 387, 390 (1) 392 and provisions applying by viz-
other supple- 395; and Schedule tue of the foregoing entries
mental matters. 11. in this Schedule.

Seu. 14 ScHEDULE 14 ~~ Section380

PROVISIONS INVITING PENALTIES REFERRED TO IN SECTION 380
OF THIS DECREE _¢

Section or
provision of Subject Matter
Schedule

17 Conclusivenessof certificate of incorporation.
30 Delivery of statement as prospectus where company no

longer private. . °
39 Matters to be stated and reports to be set out in prospectus.
49 Prohibition of allotment in certain cases, .
53 Return as to allotments. :
O4 Registration of charges created by companies.
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Section or Sen. 14

provision of Subject Matter contd.
Schedule

95 (1) Duty of companyto register charges. .

96 Duty of company acquiring property to register ‘subsisting

charges. "
107 Restriction on commencementof business.

118 (except Particulars in annual return of company not having a share

(1) (@)) capital,

121 Certificate by private company.ia annual return.
122 Statutory meeting and report: _
155 (1), (3)

|

Auditors’ reports and access to books and meetings.

172 Restrictions on appointmentetc.of directors.
223 (3) (2) Notice by liquidator of his appointment.

340 (2) Abstract of receiver’s receipts and payments.

342 Delivery to Registrar of accounts of receivers and managers.

Schedule 6 Particulars in annual return of company having a share

(Part I paras. capital.
2, 4 and 6)

Scuepute 15 Section 397, Seu. 15

APPLIED SUBSIDIARY LEGISLATION
Relevant

Citation of applied Instrument Publication No. section etc. of

andextent Decree

Companies (Board of Trade) Fees S.R. and 0. 1929 No. 319(6)
Order 1929 (in so far only as it 831
relates to Table A and so how-
ever that fees chargeable shall
not be paid by means of stamps
as there provided but shall be
taken in money).

Companies (Forms) Order 1949. 8.1. 1949 No. 382

Companies (Forms) (Amendment) 5.1. 1957 No. 606

Order 1957. No specu

Companies (Forms) (Amendment 8.1. 1961 No. 1966 eettion
No. 2) Order 1961.

Companies (Forms) (Amendment S.I. 1962 No. 1302

No.3) Order 1962.
Companies (Interest out of Capital) S.R. and O. 1929 66

mrpenies(Shipping C $11948No. 1723 23Companies ipping Companies S.I. 0. ”  :para. ot

Exemption) Order 1948. Part III of
Schedule 8

Companies (Unregistered Com- S.1. 1953 No. 920 379 and

panies) Regulations 1953. Schedule 13
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Seu.1s Section 405 Screpuie 15—continued

APpPLieD Supsiprary LEGIsLATION—continued

Relevant
Citation ofappliedInstrument Publication No. section etc. of

and extent Decree

Companies (Winding Up) Rules 5.1. 1949 No. 330}
1949,

Companies (Winding Up) (Amend- S.I. 1954 No. 162
ment) Rules 1954.

Cornpanies (Winding Up) (Amend- 5.1. 1957 No. 973
ment) Rules 1957, / , 375 (1)

Companies (WindingUp) (Amend- S.I. 1961 No. 318
ment) Rules 1961.

Companies (Winding Up)(Amend- S.I. 1962 No. 296
ment) Rules 1962.

Companies (Winding Up) (Amend- 58.1. 1965 No. 1572
ment) Rules 1965. J 
Notes: 1 Subsidiary legislation of the United Kingdom included in this

Schedule has effect subject to the application of section 4 (2) @ of the
Interpretation Act 1964; and it is to be construed so as not to conflict with
subsidiary legislation of Nigeria saved by that Act.

2 Where no limitation appears against an applied instrument,
the whole instrument applies.
 

Mane at Lagos this 16th day of October 1968.

Mayor-GENERAL Y. Gowon,
Head of the Federal Military Government,
Commander-in-chief of the Armed Forces,

Federal Republic ofNigeria

Expianatory Note

(This note does notform part of the Decree but is intended
to explain its purport)

This Decree makes other and better provision for the incorporation,
regulation and winding up of companies.

To this end a working party set up by the Attorney-General of the
Federation considered the then state of the law in Nigeria relating to com-
panies, and produced a new draft of legislation on the subject late in the year
1964. This draft was thereafter reviewed by interested persons and bodies
in Nigeria, and even as late as the year 1968. The Companies Decree 1968
to which this note relates now embodies such of the recommendations
resulting from the review as are considered essential to the present state of
company development in Nigeria, as well as other aspects of the law which
it was felt should be amplified or reproduced in modified or substituted form.
In this connection attention is invited to the expanded provisions set out in
Parts VII to [IX which relate generally to registration and winding up of
certain companies ; while Part X is of importance in its effect on foreign
companies. ,
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Under this Decree the provisions relating to directors havebeenchanged
to a considerable extent and thus in the general interest of shareholders ;
while other modifications of importance now authorise the Registrar of
Companies in certain circumstances to refuse to file a ial resolution
whereby a companyis desirous of altering its Memorandum. That officer
may also require a greater disclosure of company accounts and reports etc.
of directors. Se

_ Other provisions relate to qualifications of auditors and the contents
of their reports. .

The accompanying comparative tables may be of assistance and are
produced hereunderwith that object.

Table 1 indicates the correspondence with the Companies Act (Cap. 37),
and where no corresponding entry the section been droppedor
is replaced from another source. ere a newreference appears sgainst 2
section, it does not necessarily indicate entire correspondence with the section
replaced.

Table 2 links the sections with the source which, with some exceptions,
is partly Nigerian law and partly English law.
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TABLE 1

COMPANIES ACT (CAP. 37)

COMPARATIVE TABLE

WITH

COMPANIES DECREE

Cap. 37 Decree |Cap. 37 Decree Cap. 37 Decree

Section Section Section Section Section Section
1 398 41 60 83 35
2 395.| 42 —_ 84 38
3 377 43 62 42
4 1] 44 63 85 41
5 21 45 —_ 86 39
6 3 46 64 87 49
7 4 47 ~~ 88 43
8 5} 48 68 89 45
9 6 49 69 90 44
10 19 50 70 91 46
11 71 51 69 92 48

{ 8 52 70 93 50
12. 9 53 71 94 107

- 10 54 71 95 53
13 10 55 72 96 54
14 11 56 73 97 42
iS 12 57 -- ~ 98 55
16 16 58 — 99 66
17 14 59 18 100 82
18 15 60 65 94
19 17 61 61 (101 95
20 24 62 193 102 100
21 15 (3) 63 194 103 342
22 20 64 105 104 100
23 21 65 106 105 99

76 69 122 107 95
25 83 123 108 103
26 26 68 125 109 104
27 108 69 126 110 87
28 117 70 132 111 89
29 111 71 134] 112 90
30 79 72 136 113 91
31 78 73 138 114 92
32 112 74 168 115 378
33 114 75 172 116 157
34 115 76 173 117 157
35 116 77 171; 118 163
36 — 78 — 439 152
37 — 79 192 f 154
38 — 80 32 .
39 85 81 33
40 — 82 34 
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COMPARATIVE TABLE—contd,

Cap. 37 Decree

|

Cap. 37 Decree

|

Cap. 37 Decree

Section Section Section Section Section Section
120 148

|

163 238

|

206 297
155 164 240 207 298

121 — 165 : 241} 208 300
122 31} 166 242 209 301
123 36] 167 243 +210 226
124 37 168 2441 2i1 310
125 13} 169 245 |212 306
126 — 170 246 213 311
127 197 171 247 214 ~

28; 172 249 215 321
128 29 173 255 216 317

30; 174 254) 217 248
129 02 175 250 218 318
130 203 176 251} 219 326
131 204 177 252 220 319
132 205 178 253 221 322
133 206 179 - 256 222 324
134 207} 180 : 257 223 325
135 209 181 258 224 329
136 210} 182 260} 225 330
137 208 183 261 226 331
138 211 184 259 227 333
139 219 265 228 323

~ 140 216; 185 283 229 375
141 213 284 | 230 327
142 212 186 285 231 372
143 218 187 —| 232 373
144 217 188 266 233 363
145 213 189 _ = 234 364
146 321 190 286 235 365
147 220 |191 267 |236 366
148 221 192 287 237 225
149 222} 193 269 238 367

_ 150 223} 194 270 (239 368
151 224; 195 288 240 369
152 226 196 289 241 370
153 234 197 — 242 376
154 227} 198 : 290 243 383
155 229 199 291 | 244 384
156 230 200 321 245 . 385
157 231 201 293 246 388 (1)
158 232 202 294} 247 380
159 228 203 £214} 248 389
160 233 262 249 392
161 235 204 295-1--250 394  162 237 205 ' 296 Schedules Schedules.
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COMPANIES DECREE AND SOURCE

TABLE 2
COMPARATIVE TABLE

References to Cap. 38 are to the Companies Act 1948 (U.K.) and
references to paragraphsare to the Jenkins’ Report U.K. Cmnd.1749.

All others are to Cap. 37 but with alterations in some.cases. In sources
column, numbers without more are reference to Cap. 37.
 

 

  

Decree Source Decree Source Decree Source

Section Source Section Source Section Source
1 4 45 89 89 111
2 5 46 91 90 112
3 6 47 46 Cap. 38 91 113
4 7 48 92 92 114
5 8 49 87 93 95(10) Cap. 38
6 9 50 93 94 95 Cap. 38
7 11 51 50 Cap. 38 95 96 Cap. 38
8 12 52 51 Cap. 38 96 97 Cap. 38
g 12 53 95 97 98 Cap. 38
10 12, 13 54 96 98 99 Cap. 38
11 14 55 98 99 105
12 15 56 55 Cap. 38 100 104
13 125 57 56 Cap. 38 101 102
14 17 58 57 Cap. 38 102 103 Cap. 38
15 18,21 59 58 Cap. 38 103 108
16 16 60 41 104 109
17 19 61 61 105 64
18 59 62 43 106 65
19 10 63 62 Cap.38 107 109 Cap. 38
20 22 64 46 108 27
21 23 65 60 109 111 Cap. 38
22 22 Cap. 38 66 99 110 112 Cap. 38
23 23 Cap. 38 67 Para, 187 111 29
24 20 68 48 112 32
25 25 Cap. 38 69 49,51 113 114 Cap. 38
26 26 70 50, 52 114 33

a7 27 Cap. 38 71 53, 54 115 34
28 72 $5 116 35
29 128 73 56 117 28; 124 Cap. 38
30 74 72 Cap. 38 118 125 Cap. 38
31 122 75 24 119 126 Cap. 38
32 80 76 24 120 127 Cap. 38
33 81 77 75 Cap. 38 121 128 Cap. 38
34 82 78 31 122 67
35 83 79 30 123
36 123 80 78 Cap. 38 124 66

37 124 81 79 Cap. 38 125 68
38 84 82 100 126 69
39 86 83 25 127 134 Cap. 38
40 39 Cap. 38 84 82 Cap. 38 128 135 Cap. 38
41 85 85 83 Cap. 38 129 136 Cap. 38
42 84(2) to (5) 86 84 Cap. 38 130 137 Cap.38
43 88 | 87 110 131 138 Cap. 38
44 43 Cap. 38 88 132 7088 Cap. 38
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TABLE 2—conid.

COMPARATIVE TABLE—conid.

Decree Source Decree Source | Decree Source

Section . Source Section Source |Section Source

133 140 Cap. 38 180 189 Cap. 38 228 159

134 i 181 190 Cap. 38 {| 228 155
135 142 Cap. 38 182 191 Cap. 38 | 230 156
136 143 Cap. 38

|

183 192 Cap. 38 | 231 157

137 144P 38

|

184 193 Cap. 38 | 232 158

138 3 185 194 Cap. 38 } 233 160
139 146 Cap. 38

|

186 195 Cap. 38

|

234 153
140 147 Cap. 38

|

187 196 Cap. 38

|

235 161
141 148 Cap. 38

|

188 197 Cap. 38 | 236 254 Cap. 38

142 149 Cap. 38

|

189 198 Cap. 38

|

237 162

143 150 Cap. 38

|

190 _ 199 Cap. 38_} 238 163
144 151 Cap. 38

}

191 200 Cap. 38

|

239 256 Cap. 38

145 152 Cap. 38

|

192 79 240 1

146 153 Cap. 38

|

193 62 241 165

147 154 Cap. 38

|

194 63 242 166

148 120 195 204 Cap. 38

|

243 167

149 156 Cap. 38

|

196 205 Cap. 38

|

244 168

150 157 Cap. 38

|

197 1 245 169

151 158 Cap. 38

}

198 207 Cap. 38

|

246 170

152 119 199 208 Cap. 38

|

247 171

153 160 Cap. 38

|

200 209 Cap. 38

|

248 217

154 161 Cap. 38

|

201 210 Cap. 38

|

249 172

155 120 202 129 250 175

156 163 Cap. 38

|

203 130 251 176

157 116, 117 204 131 252 177

158 166 Cap. 38

|

205 132 253 178

159 167 Cap. 38

|

206 133 254 174

160 168 Cap. 38

|

207 134 255 173

161 169 Cap. 38

|

208 137 256 179

162 170 Cap. 38

|

209 135 257 180

163 118 210 136 258 181

164 172 Cap. 38

|

211 138 259 184

165 173 Cap. 38

|

212 142 260 182

166 174 Cap. 38

}

213 141; 145 261 183

167 175 Cap. 38

|

214 203 262 203

168 74 215 228 Cap. 38

|

263 283 Cap. 38

169 177 Cap. 38

|

216 140 264 284 Cap. 38

170 179 Cap. 38

|

217 144 265 1

171 178, 179 218 143 266 188

Cap. 38

|

219 139 267 191

172 15 220 147 268 288 Cap. 38

173 76 221 148 269 . 193

174 183 Cap. 38

|

222 149 270 194

175 184 Cap. 38

|

223 150 271 291 Cap. 38

176 185 Cap. 38

|

224 151 272 292 Cap. 38

177 186 Cap. 38

|

225 237——_-|.273 293 Cap. 38

178 187 Cap, 38

|

226 152,210 274 294 Cap, 38

179 188 Cap, 38

|

227 184 275 298 Cap. 38  
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TABLE 2—contd.

COMPARATIVE TABLE—contd.

Decree Source Decree Source Decree Source

Section Source Seciton Source Section Source
276 296 Cap. 38 321 146, 200 364 234
277 297 Cap. 38 and 215 365 235
278 248 Cap. 38 322 221 366 236
279 299 Cap. 38 323 228 367 238
280 300 Cap. 38 324 222 368 239
281 301 Cap. 38 325 223 309| 240
282 302 Cap. 38 326 219 370 241
283 303 Cap. 38 327 230 371
284 304 Cap. 38 328 354 Cap. 38 372 231
285 186 329 224 373 232
286 190 330 225 374 426 Cap. 38
287 192 331 226 375 229
288 195 332 364 Cap. 38 376 242
289 196 333 227 377 3
290 198 334 366 Cap. 38 378 115
291 199 335 367 Cap. 38 379 435 Cap. 38
292 313 Cap. 38 336 368 Cap. 38 380 247
293 201 337 369 Cap. 38 381 441 Cap. 38
294 202 338 370 Cap. 38 382 436 Cap. 38
295 204 339 371 Cap. 38 383 243
296 205 340 372 Cap. 38 384 244
297 206 341 373 Cap. 38 385 245
298 207 342 103 386 Fara. 503
299 321 Cap. 38 343 375 Cap. 38 387 446 Cap. 38
300 208 344 376 Cap. 38 388 246
301 209 345 377 Cap. 38 389 248
302 323 Cap. 38 346 378 Cap. 38 390 454 Cap. 38
303 325 Cap. 38 347 379 Cap. 38 391 428 Cap. 38
304 326 Cap. 38 348 382 Cap. 38 392 249
305 328 Cap. 38 349 383 Cap. 38 393 Paras. 223,
306 212 350 384 Cap. 38 253 and 264
307 330 Cap. 38 351 385 Cap. 38 394 250
308 331 Cap. 38 352 386 Cap. 38 395 2
309 332 Cap. 38 353 387 Cap. 38 396 459 Cap. 38
310 211 354 388 Cap. 38 397 —
311 213 355 389 Cap. 38 398 1
312 335 Cap. 38 356 390 Cap. 38 Schedules Schedules.
313 336 Cap. 38 357 391 Cap. 38
314 337 Cap. 38 358 392 and
315 338 Cap. 38 393 Cap. 38
316 339 Cap. 38 359 394 Cap. 38
317 216 360 395 Cap. 38
318 218 361 396 Cap. 38
319 220 362 397 Cap. 38
320 345 Cap. 38 363 233  
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