Federal Republic of Nigeria

Companies and Allied Matters Act

21.
(1) An incorporated company may be either a


company‑


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

(b) having the liability of its members limited by the memorandum to such amount as the members may respectively thereby undertake to contribute to the assets of the company in the event of its being wound up (in this Act referred to as “a company limited by guarantee") or

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

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

   (8)    If, in breach of subsection (5) of this section, the total liability of the members of any company limited by guarantee shall at any time be less than N 10,000, every director and member of the company who is cognizant of the breach shall be guilty of an offence and liable on conviction to a fine of 50 for every day during which the default continues.

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

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

     (2) As from the commencement of this Act, a company limited by guarantee shall not be registered with a share capital; and every existing company limited by guarantee and having a share capital shall, not later than the appointed day, alter its memorandum so that it becomes a company limited by guarantee and not having a share capital.

     (3) In case of a company limited by guarantee, every provision in memorandum or articles or in any resolution of the company purporting to give any person a right to participate in the divisible  profits of the company otherwise than as a member or purporting to divide the company’s undertaking into shares or interests shall be void.

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

     (5) If any company limited by guarantee carries on business for the purpose of distributing profits, all officers and members thereof who are cognizant of the fact that it is so carrying on business shall be jointly and severally liabilities of the company incurred in carrying on such business, and the company and every such officer and member shall be guilty of an offence and liable on conviction to a fine not exceeding N 100 for every day during which it carries on such business.

     (6) The total liability of the members of a company limited by guarantee to contribute to the assets of the company in the event of its being wound up shall not at any time be less than N 10,000.

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

Capacity and powers of companies

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

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

PART C‑INCORPORATED TRUSTEES

673. (1) Where one or more trustees are appointed by any community of persons bound together by custom, religion kinship or nationality or by any body or association of persons established for any religious, educational, literary scientific, social, development, cultural, sporting or charitable purpose, he or they may, if so authorised by the community, body or association (hereinafter in this PART of this Act referred to as "the association") apply to the Commission in the manner hereafter provided for registration under this PART of this Act as a corporate body. 

     (2) Upon being registered by the Commission, the trustee or trustees shall become a corporate body in accordance with the provisions of section 679 of this Part of this Act.

(a)
he is an infant; or

(b)  he is a person of unsound mind having been so found by a court; or

(c)  he is an undischarged bankrupt; or

(d) he has been convicted of an offence involving fraud or dishonesty within five years of his                    proposed appointment.

     (2) If a person disqualified under paragraph (c) or (d) of subsection (1) of this section acts as a trustee, he shall be liable to a fine of N 50 for every day during which he so acts.

679. (1) From the date , of registration, the trustee or trustees shall become a body corporate by the name described in the certificate, and shall have perpetual succession and a common seal, and power to sue and be sued in its corporate name as such trustee or trustees and subject to section 685 of this PART of this Act to hold and acquire, and transfer, assign or otherwise dispose of any property or interests therein belonging to, or held for the benefit of such association, in such manner and subject to such restrictions and provisions as the trustees might without incorporation, hold or acquire, transfer, assign or otherwise dispose of the same for the purposes of such community, body or association of persons.

     (2) The certificate of incorporation shall vest in the body corporate all property and interests of whatever nature or tenure belonging to or held by any person in trust for such community, body or association of persons.

686. (1) The income and property of a body or association whose trustee or trustees are incorporated under this PART of this Act shall be applied solely towards the promotion of the objects of the body as set forth in its constitution and no portion thereof shall be paid or transferred directly or indirectly, by way of dividend, bonus, or otherwise by way of profit to any of the members of association:

     (2) Nothing in subsection (1) of this section shall prevent the payment, in good faith, of reasonable and proper remuneration to an officer of servant of the body in return for any service actually rendered to the body or association: 

Provided that​-

(a) With the exception of ex‑officio members of the governing council, no member of a council of management or governing body shall be appointed to any salaried office of the body, or any office of the body paid by fees; and

(b) no remuneration or other benefit in money or money’s worth shall be given by the body to any member of such council or governing body except repayment of out‑of​-pocket expenses or reasonable and proper rent for premises demised, or let to the body or reasonable fee for services rendered.

(3) If any person knowingly acts or joins in acting in contravention of this section, he shall be liable to refund such income or property so misapplied to the association.

691. (1) A body corporate formed under this PART of this 
Act may be dissolved by the court on a petition brought for that purpose by-

(a) the governing body or council; or 


(b) one or more trustees; or

(c) members of the association constituting not less than fifty per cent of the total membership; or

(d) the Commission.

(2) The grounds on which the body corporate may be dissolved are‑

(a)
that the aims and objects for which it was established have been fully realised and no useful purpose would be served by keeping the corporation alive;

(b)
that the body corporate is formed to exist for a specified period and that period has expired and it is not necessary for it to continue to exist;

(c)
that all the aims and objects of the association have become illegal or otherwise contrary to public policy; and

(d)  that it is just and equitable in all the circumstances that the body corporate be dissolved.

(3) At the hearing of the petition, all persons whose interest or rights may, in the opinion of the court, be affected by the dissolution shall be put on notice.

(4) If in the event of a winding‑up or dissolution of the corporate body there remains after the. satisfaction of all its debts and liabilities, any property whatsoever, the same shall not be paid to or distributed among the members of the association, but shall be given or transferred to some other institutions having objects similar to the objects of the body, such institutions to be determined by the members of the association at or before the time of dissolution.

(5) If effect cannot be given to the provisions of subsection 

(4) of this section, the remaining property shall be transferred to some charitable object.

