NIGERIA COMPANIES AND ALLIED MATTERS ACT

Article 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.

(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 N10,000, every director and member of the company who is cognizant of the breach shall be liable to a fee of N50 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 of applied to some charitable object and such other company or charity shall be determined by members prior to the dissolution of the company.

