Registration of Companies

1. Procedure for Incorporating a Public Limited company

2. Procedure for Incorporating a Private Company Limited by Shares

3. Procedure for Incorporating a Company Limited by Guarantee

4. Procedure for Incorporating a Company Limited Partnership

5. Procedure for making one Company a Subsidiary of another Company

6. Procedure for converting an existing Business into a Company

7. Procedure for registering a Foreign Company in Nigeria

Supplement

8. Specimen Memorandum of Association of a Public Company Limited by

Shares
9. Specimen Articles of Association of a Public Company Limited by
Shares

10.  Specimen Memorandum of Association of a Private Company Limited by
Shares

11. Specimen Article of Association of a Private Company Limited by Shares

12.  Specimen Memorandum of Association of a Company Limited by
Guarantee

13.  Specimen Articles of Association of a Company Limited by Guarantee

14.  Resolution Altering the Memorandum of Association of a Subsidiary
Company to Ensure Transaction for Benefit of Holding Company in Intra
Vires

15.  Agreement for Sales or Outright Purchase of Business

16. Clause in Memorandum of Association Providing for Acquisition of the
Share
Capital of another Company

17.  Resolution for the Increase of Capital of a Company with regards to the
Acquisition of the Share Capital of another Company.

18.  Specimen Exemption Letter in Compliance with S.80(2) of the Act

Administration and Management of Companies

19.
20.

21.
22.

23.
24,

Procedure on how to Ratify Pre-Incorporation Contracts

Procedure on how to Commence a New Business outside the Framework
of the Existing Memorandum of Association of a Company

Procedure for Effecting the Sales, Lease or the Disposal of an
Undertaking or a Substantial Portion of it

Procedure for opening a Company Bank Account

Procedure for Effecting a Partnership Between a Company and Another
Procedure for keeping the Books of Account at a place other than the
Company’s office.



25.  Procedure to order Criminal Proceeding on behalf of a Company by the
Attorney General

26.  Procedure for closing the Register of Members or Debenture Holders of a
Company

27. Procedure for holding an Investment in a name other than the Company’s
Name

28.  Procedure for applying for an Extension of time to hold the Annual
General Meeting of a Company

29. Procedure on how to protect the Rights of the Minority Members of the
Company and how to bring action against the Company

30.  Procedures for Major Asset Transaction

31. Procedure for applying Court for relief against a Company on grounds of
unfairly Prejudicial and oppressive conduct

32.  Procedure for Donating a Power of Attorney on behalf of a Company

33.  Procedure for applying for Condonation of delay in Filing a Company’s
Document with C.A.C

34.  Procedure for applying to Court to Rectify Register of Members

35.  Procedure for closing a particular Business of a Company

36. Procedure for transferring available information to an appointed receiver
or
Manager of a Company

37. Procedure for applying for an Extension of time to register a charge or
rectify
an Omission or Mis-Statement in a Charge/Memorandum of Satisfaction

38.  Procedure for declaring Interim Dividend

39.  Procedure for declaring Final Dividend

40.  Procedure for adopting the form of a Company’s Balance Sheet
Other than that prescribed in Schedule 2 of CA.M.A

41. Procedure for setting aside part of a Company’s Profit as Reserve and

Capitalization

42. Procedure for recording Beneficial Interest in Shares

Supplement

43. Resolution Ratifying Pre-Incorporation Contracts

44.  Adoption by Private Company of a Pre-Incorporation Contract

45.  Adoption by Public Company of Pre-Incorporation Contract

46.  Objection Clauses

47. Resolution

48.  Notice under Section 237(1) to the Corporate Affairs Commission on the
Resolution ratifying disposal of a Company Undertaking

49. Resolution giving Authority to Directors/Officers

50. Letters of Introduction

51. Board Resolution Certifying Company’s intent to open a Bank Account

52. Resolution Ratifying Pre-Incorporation Account

53. Resolution Approving Draft Partnership Deed

54.  Draft Partnership Agreement between a Company and another



95.

56.

57,
58.
59.

60.
61.
62.

63.

64.
65.
66.
67.
68.

69.
70.
71,
72,
73.

74.

75.
76.
77.
78.

79.
80.
81.
82.

Resolution to keep the Books of Account of a place other than the

registered

Office of the Company

Notification to Commission of change of location of Company’s Books

of

Account

Application to Commission to Investigate the Affairs of the Company

Resolution closing Register of Members

Notice by Advertisement of the Closure company Register and Transfer

Books

Resolution for Holding an Investment in an Alternative Name

Application for Extension of Time to Hold AGM

Resolution to Apply to the commission for Extension of Time for

Holding the

Annual General Meeting

Petition to Court to Protect the Rights of Minority Members of the
Company

Procedure for Applying to Court for Relief

Resolution of Company to approve a Power of Attorney

Draft Power of Attorney given by Company

Application for Condonation to Court

Originating Summons applying to Court for Relief and order extending

time

for Registering Documents

Petition for Rectification of Member’s Register

Resolution Closing a Particular Business of a Company

Notification to the CAC about the Closure of a Particular Business

Receiver’s Notice to the Company of his Appointment

Resolution Applying to the Court for Extension of Time to Register

Charge

Application made to the Court for Extension of time within which to

register

the within which to register the Company’s Charges

Affidavit in Support of Application

Resolution declaring Dividend

Notification to Stock Exchange of Payment of Dividend

Resolution recommending an amount of Dividend to be recommended for

Declaration

Resolution approving new Balance Sheet

Application to Corporate Affairs Commission

Resolution Authorizing Capitalization of the Company’s Profit

Public Company’s enquiry into beneficial interest in Shares



Changes, Conversions and Re-Registration of

Companies

83.  Procedure for converting a Private Company into a Public one

84.  Procedure for converting a Public Company into a Private one

85.  Procedure for re-registering a Company limited by shares as an unlimited
Company

86. Procedure for re-registering an unlimited company as a company limited

by shares

87.  Procedure for altering the articles of association of a company

88.  Procedure for removing a company’s name from the register of the CAC
under section 525

89. Procedure for changing the name of a company

90. Procedure for changing a registered office of a company

91. Procedure for altering the objects of a company

92.  Procedure for increasing the authorized shared capital of a company

93.  Procedure for reducing the share capital of a company

94. Procedure for consolidating and dividing all or any of the company’s
shares into shares of larger amount than the existing ones

95. Procedure for sub-dividing the company’s share into shares of smaller
amount than the existing ones

96. Procedure for converting stock into fully paid-up shares

97.  Procedure for reconverting stock into fully paid up shares

98. Procedure for canceling the un-issued share capital of a company

99. Procedure for varying the terms of contract mentioned in the prospectus
or statement in lieu of prospectus

100. Procedure for varying the rights attached to any class of shares

Supplement

101. Resolution for conversion of Private Company into a Public Company

102. Application for Re-Registration from Private to Public Company

103. Special Resolution for Conversion of a Public Company to a Private
Company

104. Resolution of Board of Directors to change the Public Company to
Private Company

105. General Meeting’s Resolution to change Public Company to Private
Company

106. Application for Re-Registration from Public to Private Company

107. Director’s Resolution approving Conversion from Limited Liability
Company to Unlimited Company.

108. General Meeting’s Resolution approving Registration from Limited
Liability Company to Unlimited Company

109. Application to CAC for Re-Registration of a Limited Liability Company

as Unlimited Liability Company



110.
111.
112.
113.
114.

115.
116.

117.

118.

119.

120.

121.
122.

123.

124.
125.

126.

127.

128.

129.

130.

131.
132.

Resolution for conversion of an Unlimited Company to a Limited
Company

Application to CAC for re-registration of an Unlimited Company as a
Company Limited by shares.

Resolution for alteration of Articles

Resolution to adopt new Articles

General Meeting’s special Resolution authorizing change of Name of a
Company

Application to C.A.C to approve Change of Name

General Meeting’s Resolution authorizing change of the Registered office
of the Company

General Meeting’s special Resolution Authorizing Alteration of objects
of the Company

Members’ Petition to Court Rejecting Resolution Authorizing Alteration
of objects of the Company

General Meeting’s Resolution Authorizing Increase in Share Capital of
the Company

Statutory Declaration pursuant to Section 103 of the Companies and
Allied Matters Act, 1990

Notice to C.A.C of Increase in Share Capital of Company

General Meeting’s Special Resolution authorizing reduction of Share
Capital of Company

General Meeting’s Resolution Authorizing Consolidating Shares into
share of larger amounts

Notice to the Stock Exchange on Proposed Consolidation

General Meeting’s Resolution Authorizing conversion of Fully Paid Up
Shares into Stock

Notice to Stock Exchange of Proposed Conversion of Fully Paid Up
Shares into Stocks

General Meeting’s Resolution Authorizing Reconversion of Stock into
Fully Paid-Up Shares

Notice to Stock Exchange of Proposed Reconversion of Stock into Fully
Paid-Up Shares

General Meeting’s Resolution Authorizing Cancellation of Unissued
Share Capital

General Meeting’s Resolution Authorizing Variation of the Terms of
Contract in a Prospectus

Written Consent to Variation of Rights

Application by Minority Shareholders for Cancellation of Variation



Company Securities

133. Procedure for applying for the Securities and Exchange Commission for

134. The issue of securities.

135. Procedure on how to issue redeemable preference shares under Section
147 (2)

136. Procedure for redeeming preference shares

137. Procedure for issuing rights shares

138. Procedure for listing the securities of a Company with a recognized Stock
exchange

139. Procedure for offering a Company’s securities to the public

140. Procedure for Private Placement of Shares (of Securities not involving a
Public Offering

141. Procedure for issue of bonus shares

142. Procedure for issue of shares at discount

143. Procedure for issue of shares at a premium

144. Procedure for the issue of debentures

145. Procedure for the issue of the right debentures to the shareholders of a
Company

146. Procedure for the issue of shares on conversion of debentures or loans

147. Procedure for the issue of certificates for shares or debentures

148. Procedure for issuing convertible debentures or loans

149. Procedure for re-issuing redeemed debentures under Section 175 of the
C.AMA

150. Procedure for making payment on shares

151. Procedure for the forfeiture of shares

152. Procedure for the application for shares or debentures

153. Procedure for the allotment of shares or debentures

154. Procedure for making calls on unpaid shares

155. Procedure for refusing the transfer or transmission of shares

156. Procedure for the transfer or transmission of shares

157. Procedure for effecting the transfer of debentures

158. Procedure for the transmission of shares

Supplement

159. Board Resolution Authorizing issue of Securities, Allotment and

Prospectus

160. Specimen of Offer of Rights of Shares

161. Specimen of abridged particulars of Prospectus for Offers for
Subscription

162. Application to Stock Exchange for listing

163. Board Resolution Authorizing issue of Redeemable Preference Share

164. Special Resolution as to issue of Redeemable Preference Shares



165.

166.
167.
168.
169.
170.
171.
172.
173.
174.
175.
176.
177.

178.
179.
180.

181.
182.
183.

184.
185.
186.

187.
188.

189.
190.
191.
192.
193.
194.
195.

Resolution approving the Redemption of Redeemable Preference Shares

Board Resolution as to issue of Rights Shares

Specimen of Provisional Letter of Allotment

Letter of Regret

Receipt

Letter of Renunciation

Specimen of the Scheme of Distribution of Shares

Resolution to Issue Bonus Shares

Resolution Authorizing the Issue of Shares at a Discount

Resolution for Issue of Shares at a Premium

Resolution of Directors for Issue of a Single Debentures

Resolution of Directors for Issue of a Series of Debentures

General Meeting Resolution Authorizing Directors to Issue Debenture(s)
Specimen of Debenture Trust Deed

Board Resolution to Seal and Issue Share Certificates

Specimen of Share of Share Certificate

Resolution of General Meeting Authorizing Directors to Re-Issue

Debentures

Resolution Demanding payment of unpaid call prior to forfeiture

Resolution for the Forfeiture of Shares

Specimen Statutory Declaration by Secretary that a Share Capital

has been duly forfeited

Abridged Specimen of fully paid Allotment Letter

Board Resolution Authorizing calls on Unpaid Shares

Board Resolution Authorizing calls on Shares not already Fully Paid Up
Notice of Call

Notice of Final Call

Special Resolution Amending Articles of Association to reject transfer or

Transmission of Shares

Board Resolution Refusing Share Transfer

Specimen of Stock/Share Transfer Form

Board Resolution Authorizing Transfer of Shares

Memorandum of transfer for Endorsement on Debenture

Transfer of Debenture Stock

Request by Executor to be placed on the Register

Certificate of Transfer

Meeting and Proceedings of Company

196.
197.
198.
199.
200.
201.

Procedure on how to notify members of the Company’s meetings
Procedure on how to adjourn a board or general meetings
Procedure for holding a meeting of the board of directors
Procedure for holding the first board of directors meetings
Procedure for holding a statutory meeting

Procedure for holding an annual general meeting



202. Procedure for convening the annual general meeting at the instance of the
commission

203. Procedure for holding an extra-ordinary general meeting other than on the

requisition of members
204. Procedure for holding a meeting debenture holders or any class of
debenture holders of a Company

205. Procedure for holding extra-ordinary general meeting by requisition.

206. Procedure for obtaining permission from the C.A.C to call a meeting of
the company other than the annual general meeting

207. Procedure for appointing a proxy to attend and vote a t a general meeting

208. Procedure for appointing a representative to attend a general or class
meeting of another Company of which your Company is a member

209. Procedure for demanding a poll in a general meeting

210. Procedure for passing a special Resolution

211. Procedure for passing a Resolution with special notice.

212. Procedure for annexing an explanatory statement to a notice of a general
meeting of the Company

213. Procedure for passing a Resolution of the board of directors by
circulation

214. Procedure for circulating a member’s Resolution to be moved at the
annual general meeting

215. Procedure for applying to have the affairs of a company investigated
under the supervision of the commission.

216. Procedure for applying to the C.A.C to appoint inspectors to investigate
the ownership of a company

217. Procedure for effecting the payment of interest out of a company’s share
capital

Supplement

218. Public Company’s Publication of Notice of Annual General Meeting in

Newspaper

219. Public Company’s Publication of Notice of Extra-Ordinary Meeting

220. Member Notice to Company requisitioning a General Meeting

221. Notice of Statutory Meeting

222. Consensus to Shorter Notice of Annual General Meeting

223. Consensus to Shorter Notice of Meeting to pass a Special Resolutions

224. Members Petition to Court for Direction on Meeting

225. Notice of Fist Board of Directors Meeting

226. Specimen Statutory Report of a Public Company

227. Board Resolution approving Statutory Report

228. Board Resolution approving the Annual General Meeting

229. Aggrieved Member’s Application to CAC for call of Annual General
Meeting

230. Board Resolution approving Meeting of Debenture Holders



231.
232.
233.
234.
235.

236.
237.
238.
239.

240.
241.

Notice convening Meeting of Debenture Stockholders

Specimen Appointment of Proxy

Appointment of Proxy to Vote in a Particular way

Power of Attorney to Vote at Meetings and appoint Proxies

Board Resolution Authorizing person to act as Company’s
Representative at another Company’s meeting

Specimen Polling Paper

Demand for Poll

Notice of Poll

Member’s Notice to Company of intention to propose a Resolution
with Special Notice

Members Application to CAC to investigate Company and her Affairs
Board Resolution Authorizing payment of interest out of Company’s
Share Capital

Officer of the Company

242.
243.
244,
245.

246.

247.
248.
249.
250.

251.
252.

253.

254.

255.

256.
257.
258.
2509.
260.
261.
262.
263.

Procedure for appointing the directors of a company

Procedure for re-appointing a director on his retirement

Procedure for appointing an additional director of a company

Procedure for filling a casual vacancy in the office of a director by the
board of directors

Procedure for appointing a director to fill a vacancy created by the
removal of a director

Procedure for appointing life director

Procedure for appointing a managing director

Procedure for removing a director

Procedure for increasing the remuneration of the directors of a company

Procedure for setting down the remuneration of the managing director
Procedure for effecting payment to directors for loss of office e.t.c with
respect to transfer of shares

Procedure for payment of compensation to a director for loss of office
e.t.c

Procedure for payment of compensation to director for loss office, e.t.c
with respect to transfer of undertaking or property

Steps to take where the office of a director of a company is vacated as a
result of section 284.

Procedure for delegating the powers of the board of director to other
Procedure for appointing a company secretary

Procedure for the removal of a company secretary

Procedure for appointing the first auditors of a company

Procedure for re-appointing an auditor

Procedure for appointing a new auditor other than a retiring auditor
Procedure for reviewing the remuneration of an auditor of a company
Procedure for removing the auditor of a company



264. Procedure for appointing an auditor to fill a casual vacancy under
section 357(2) & (3).
265. Procedure for changing the auditor of a company
266. Procedure for appointing an auditor to fill a vacancy created by the
resignation of an existing auditor
267. Procedure for appointing an inspector to investigate the affairs of a
company
Supplement
268. Resolution Appointing the First Director by Subscribers to the
Memorandum
269. General Meeting’s Resolution Approving a Motion for the Appointment
of Several Directors by a Single Resolution
270. Resolution appointing a Director over the age of 70
271. Consent of First Directors
272. List of Persons who have Consented to Acts as Directors
273. Resolution
274. General Meeting’s Resolution Appointing Additional Directors
275. Board Resolution Appointing Director to fill Vacancy
276. General Meeting’s Resolution Appointing New Director to replace
Removed Director
277. Resolution Appointing Life Director
278. Specimen Agreement for the Appointment of a Managing Director of a
company
279. Board Resolution Appointing Managing Director
280. Notice of Resolution to Remove Director
281. Notice to Company of Intention to move a Resolution for the Removal of
a Director
282. Notice to Director of Intended Resolution for the Removal of a Director
283. General Meeting’s Resolution Removing Director
284. Representation by Director of Intended Resolution for his Removal
285. General Meeting’s Resolution Increasing Remuneration of Directors
286. General Meeting’s Resolution Setting Down Remuneration of the
Managing Director
287. General Meeting’s Ordinary Resolution Approving Payment to Director
for Compensation for Loss of office etc.
288. General Meeting’s Resolution Approving Payment to Director for
Compensation for Loss of office
289. Board Meeting’s Ordinary Resolution Approving Compensation to
Director
290. Notice to the Director with respect to his office being vacated pursuant to
C.AM.A
291. Board of Directors’ Resolution Delegating Specified Power to others



292.
293.
294,
295.
296.
297.
298.
299.

300.

301.
302.

308.
304.

305.
306.

307.

Board Resolution Appointing Secretary

Notice of Board to Secretary of Intention to Remove him

Resignation of office by secretary

Board’s Resolution Removing a Secretary from office

General Meeting’s Resolution Appointing Auditor

Board Resolution Appointing First Auditors

General meeting’s resolution that Auditors be not re-appointed

General meeting’s ordinary resolution reviewing the remuneration of
auditors

General meeting’s ordinary resolution removing auditor before the
expiration of his term

Board resolution appointing auditor to fill a casual vacancy

Company’s notice to existing auditor of intended resolution to replace
him

Representations by auditor as to his proposed removal

General meeting’s ordinary resolution appointing an auditor to fill
vacancy

Members application to CAC to appoint inspectors

General meeting’s special resolution declaring that the company’s affairs
ought to be investigated

Notice to CAC of special resolution declaring that company’s affairs
ought to be investigated

Amalgamation and Dissolution of Companies

308.
3009.
310.
311.
312.

313.

314.

315.

316.

317.

Procedure for creditors’ voluntary winding-up of a company

Procedure for members voluntary winding-up

Procedure for winding-up by order of the court

Procedure for winding-up under court’s supervision

Procedure for the amalgamation of two or more limited companies

without winding-up any of them

Procedure for making a representation to the commission for the early

disposal of books and papers under section 682 and rule 178 of the

companies winding-up rules

Procedure for effecting a take-over bid of a company

Procedure for acquiring the shares of disserting shareholders during take-
over bids

Procedure for effecting the reconstruction and merger of a company with
another

Procedure for winding-up on unregistered company



Supplement Seven

318. Notice to creditors of company of meeting to winding-up company

319. Notice of creditors’ meeting published in newspaper

320. Directors’ full statement of the company’s affairs

321. Resolution appointing liquidator

322. Creditors’ nomination of liquidator

323. Notice of meeting to pass ordinary or special resolution to winding-up the
company

324. Creditors’ application to court for an order of winding-up of a company

and order of change of liquidator

325. Application for an order changing liquidator already appointed

326. Creditors’ resolution to appoint a committee of inspection

327. Liquidators’ notice of his appointment

328. Auditor’s report annexed to liquidator’s report

329. Notice of liquidators’ general meeting

330. Liquidator’s summon of meeting

331. Liquidator’s summon of meeting to contributories

332. Liquidator’s receipt

333. Petition for winding-up by a company

334. Advertisement of petition

335. Affidavit supporting petition for winding-up

336. verifying Affidavit in support of petition for winding up

337. Affidavit of urgency in support of winding-up petition

338. Court order appointing liquidator

339. Preliminary agreement for amalgamation between several companies and
firms

340. Take-over offer for shares and loan stock to give effect to proposed
reconstruction

Registration of Business Names and Partnership
Preconditions

341. Preconditions for partnership
342. Procedure for registering a business name
343. Procedure for the removal of business name from the register

Supplement

344. Specimen of partnership agreement between this persons

345. Partnership’s notice of intention to retire

346. Notice of expulsion

347. Notice of dissolution

348. Advertisement of notice of dissolution of partnership in newspaper
349. Advertisement of notice of retirement in newspaper

350. Specimen form of application for registration of a business name



Registration of Incorporated Trustees

351. Procedure for the application to form on incorporated trustee

352. Procedure for dissolving the incorporated trustee

353. Procedure for changing the name or the object of the incorporated
trustees

354. Procedure for altering the constitution of the incorporated trustees

355. Procedure for appointing additional trustees

Supplement

356. Specimen of form -CACA/IT/form 1

357. Specimen copy of constitution of a church

358. Specimen copy of the minutes of the meeting appointing trustees

359. Resolution authorising registration

360. Specimen of the special clause and extract of minutes adopting same

361. Publication of application for incorporated trustees

362. Notice to interested parties of intent to dissolve incorporated trustees

363. Board of trustees reso9lution changing the name of incorporated trustees

364. Application to CAC for change of name

365. Member's resolution altering the constitution

366. Member's resolution approving appointment of addition trustees



