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ABILL

1* C)R

. AN ACT TO AMEND THE COMPANY j_\ND A;u_gzp,MA,'L‘*I;‘ERS__AC'r 1950 Car

C20 Laws Or THE FEDLERATION OF NIGERIA 2004 AND FOR THE

ESTABLISIIMENT OF STATE CORM sRATE AFFAIRS. COMMISSIONS FOR

 REGISTRATION' ©OF  BUSINESS  NAMES: AND FOR- OTHER - MATTERS

CONNF(‘ rED THEREWITT, 2017 Sl
bpomm ed iy Senator Ovie Omo-/y gege
[
CBEIT LNACiL) by the. National . Asscmbly ‘of the Tederal
chublu, of N]gjcnaas foltows:
1. The (‘nmp"xmu, and Allicd Matters Act 1990 CAP. C20 LFN

2004 {in this Act referred to as “the Principall_\t—:t’-’)_xsjwrcby amended as set

" putinthis Act.

3. PartAofthe Prinx:ipalAct isamendedas E'Qllows:_ '

3. Scetion 4 of the Principal Act is amended by substituting the
existing section withthe following new section:,

New Section 4:

), Members.of the Board of the Commission appointed under
section 2(a), (b), (€), {d), (). (D, (8) and gh) shallbe paid such remuneration
and allowances as the National Salaries, Income and Wages Commission
may determine fromgimeto time.”

4. Scetion 14 of the Principal Actis amendcd by substituting the
existing sub-scetions (1) and (&) with new Sub-sections (1) and (4)
respectivelyas follows:

New Sub-scction 14{1):

“(1y - The Commission shall keep proper accounts and proper
records in relation thercto and shall preparc and publish in respect ol cach

year its audited statement of accounts in 2 National Dailics within 3 months
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afterthe end of each year.”
New Sub-scction 14(4):

“(4) - The members of the Board of the Commission shall be jointly

and severally liable for an offence in the event of failure to publish the audited

statement of accouint of the Coniission as required in subsection (1) of this

Section and shall be Hable foa fine which shail be the equivalent of the amount

~ of remuneration they would have eamned as members of the Commission for

the entire term of their appointment.”
- 5. Subsection 279(3) of the Principal Act is amended by inserting the
following words after the word “circumstances” at end of the sub-section: "and

in doing so shall have regard to the impact of the Company's operations on the

“environment in the community where it carrics on business operations”;

“New Subsection 279(3): .

‘The iiew Subsection 279(3) shall now read as Tollows:

“(3) A director shall act at all times in what he believes to be the best
interests of the company as a whole so as to preserve its assets, further its
business, ‘and promote the purposes for which-it was formed, and in such
manner as a faithful, diligent, carctul and ordinarily skillful director would act

in the circumstances and in doing so shall have regard to the impact of the

“Company’s operations on the environment in'the community where it carries

~ on business operations.” -

6. Subsection 3 15¢1) ofthe Priﬁcipal’Act is amended by inscrting the
following words after the word “investigated” at end of the sub-section: “or in
the case of a public company, if the Commission deems it necessary o
investigate the affairs of the public company in overriding public interest.”

New Section 315(1):

The new Section 315(1) shall now read as follows:

“(1) The Commission shall appoint one or more com petent inspectors
to investigate the affairs of a tompany and report on them in such manner as it

directs, if the court by order declares that its affairs ought be so invesligated or
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 in the case of a public compatyy, if the Commissioh deems it necessary {o

investigate the affairs of the public Conipany in overriding public interest.”

7. PartBofthe Principal Actis hereby amended as follows:

8. Section 569 of the Principal Act is amended by substituting the

existing scction with the following new sectioh:

New Section 569:

“569. This Part B of' this Act shall be admimstered inevery Slalc of
the Federation by a State Corporate Aff'urs Commlsslon cstabhshed in C"li.h
Slate inaccor dancc wnh the pr ovmonsof this Act

9. Section 570 of the Prmmpal Actis amcndcd by subst:tutm g thc
existing section with the following iew section:

New Section 570: _ | N

~ (1) - There shall be cslab]:shed in cach Shte of the I‘edc:atlon a
State. Corpor atu Aﬂ' airs Comn?msmn (m lhlS Act 1efc.rrcd to as “State
Commission™) . chdrged wlth thu leglstrdttcn of Busmess Nﬂmes in
accordance with the provisions of Part B of llnsAct_.”

(2)-1 he State Comm1ssmn shall be: |

(a)abody corporate with per petual succcssmn 'md acommon scal

(b) capable of suing and being sued in its corporate name; and

(c) capable of acquiring, helding or disposing of aﬁy property,
movable orimmovable, for the purpose of carryin g out its functions.

(3) - The headquarters of the State Commission shall be situate“d in
gither the capital city of the State or ina major cdmmexrci.ﬂl or business city or
town in the State. _ o | |

. (4) - There shall be established by the S.t;dte C()mmission in _each
Local Government Area headquarlers of a State a register ofﬁc-é 61‘" the State
Comimission to carry out the functions Qf the State Commiission in the Local
Government Arca and where there shall be kept a register in the prescribed
form in which shall be entered such matters as are req.ui_red-by this Act oi' any

regulation made thereunder to be entered in it.

Amendment uf‘
Section S04

Amendment of
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(5) - !hc %tatc (‘nmmlssmn qlmll havu i Bo’ud consisting of the
lohowmg mcmbm who slnll be r\ppmntcd by the Govunm of thc State,
allh](.(,l to um[unmtmn by a s:mplu nm]m 1{y ni‘dll mcmbu $ ofth(, %Latc House
o{ Asscmbly | -

('1) a Chﬂ.nman who qlmil bc, a pmsan who by reason of his ablhty,&
resourcefulness, mtq,nty, L}\])CIILHCL or qpc,ua.lmcd l\nowladnc of umpomld

IﬂdLlSUl’l[ C()l“lT]LlCi"ll [ll]'ll]Cldl or (.C()HOITIIL l‘.lc’lttClb or of busincss ()I

|
3

pmfusmml auammuus would be capqlﬂc of malv;mp outstanding

contr xbulmns lo the wm k 01 thc %tatc (‘mnmlssmn
{b) one u.pu.scmauw of th busmm commumiy who shall have not

l(_us thm 10 ym:s 01 cr}nssstcm unbmlu,n dl'ld dC(IVL LM)LHLTILL in ‘xhc

-y

“activities of the ng,{,mn Aqsou‘man oi Clﬂmbus of Commuw Indusiries,

Mines and /\g._,l icultureinthe Slalc

(r.,) /\ qualliu,d lwa! prdcutlonu and dctlw, mc,mlm of the ngunn

'B'u Association in srood stanclmt, with not less than 1u1 (1 0) yemh post-call

pr o[cqslon al expericnee in tho bm 'md who lms 'xctWL cxpm ience and interest in
business (‘Ievclopmcnt,

(d) A qualificd chartered accountant and active member of the

Il‘lbil[LllL of Chdltclcd ALcoum'mLs of qun in gond stdndmg, with not less

than ten (10) ycars post quahhcﬁllon cxpcnmcc, asachartered accountant;

(e} One representative of mch (Nthr, following State Ministrics, that

{i) Finance; and
(i1) Ju%tmc
{f) The Rogistrar of the State Commission who shall hc the Chicl

Exceutive Officer an d Chicf Accounting O fficer of the State Commission and

shall be qualified to practice as a legal practitioner in Nigeria and has been 50

qualificd for not less than 15 ycars and in addition; shall have cognale

expericnce in company law praclice or administration for not

less than eight (8) years; and shall be a person who by rcason of his abiity,
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) _”Commlssxon
13
_ Loholdo[iwuf

du_tics

cmdm)ls

quc in wspect of hlm pc.rsc)mlly

xceouchlulncss mlcg1 11}' L,xpcnt,nu lenclu and P L,Lmh sed knowledge

of wlpnmlc mdusmai wmmmml Imanc,ml or LLOH()I‘HI(, matlers or ol

business or plofcqsmndl c\ttcnnmc.ms would bL capdblc of mdkllli

' oulst'mdmg: contr lbmlons to thc w01k o[ 1hc Sldlc Commzss,lon by cr ccmn

nurturing  and plomotmb gpnod busmcsq pollucs, hmlthy busmcgq
compchtlon envir omm,nmnd bmmm oppox tunmcs in thc Statc

(6) deh mcmbcr of the B()dl d of ihc Slau_ Comml%mn sta.tc.cl in

'

sub sccllon (5) ofthss sccuon shal] ho]d oﬁm 10: lSll"lj:_,lC tum 01 four (4)

years and shall notbc chglblc 101 1y c-'\ppmntmcm ther cwl‘tu

(7) All mcmbus of thc Bmld o{" 1!1(, bt'ttc Comxmsslon cxccpi 111(.
I{Lymhm of thc Stdu, Commlssmn slml! bL }Jdll—llmL mcmbcrs of 1l1c

(8) /\ny mcmbu 01 thc, BO’ll d ofthc ‘ataLu Lommasmon %hal] cease

s o FS AR IN IS
NIRRT -

(:1) l le chomu; oi unsound mmd oris mwpﬂb c of Lm:ymo out hlS

S Ll

(b) Elc bccomcs banl\lupi or h’v; madc ary mg,cm(,ni W1Lh hls
(c,} Hels convmlcd 0[ iclony or cmy of&nu, mvolvmg, d]shomsty,
(d) IIc 13 gulty oi sumuq nnsconduct rchtm g to hlS dutics; or

(L) In tn case oi a mu‘nbu ;1ppomlcd puleuam Lo sc,cm)n
570(5)((:) (d) dl]d ([), possc,sch (Jf pmfcssrondl qU’tll[lLdLIOHS hc is

llsqml1ﬁcd ar suspundud (othm than di hls own :cqu:,st) I om 31 dcusmgj v his

7 plofcqsmn in g ﬂny p”nl of ng,un by thc 01d01 01 cmy compcunt dLll]“l()l iy

By T

(9) Lach mcmbct of thc Bodrd of thc Statc Commlsslon Shd“

paid suc,h 1cmunemtlon and '1.“0\«\"(111008 as thc thl()ﬂdl S'l]dl ics, Inc.omc and

W'lgc*; C‘()mmlsslon nny dctel mmL fl om time, to umc _

S O wii

(1 O) - lhe followmg r ulu; Shdll g:,utdc lm p1 oucdmgs of mcctmos

ot the b‘mtc Commlsslon
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(a) The Chairman shall preside at every megting of the State
Commissiou but, in his absence, the members -prései.'_a_t éhall elect any number
who is p: esent to prcs:de atthe meeting;

(b) Thequm um {'ormeelmgs ofthe State C()mlmssl()n %hdll be th ree;

(c) ’1 he Slate Comm:ssmn may appomt any ‘of its members to act as

: Secretary ats 'my of ifs meetlugs

(d) A membei of the State Commission wha is directly interested in
'm'y business enterpuse ‘the affaiis o'fWh'i'c'ﬁ are béing deliberated upon by the

Comnmsmn or is interested in any conlract madc ar proposcd to be made by

the Staté Commlssmn sha!l as saou as poss:ble aﬂer the relgvant facts have
'come to his knowiedg, disclose the mturc of h:s mtercsl ata meeting of the

Board ofthe Slate Commlssmn

(A disclosur_e, under sub-section (1()(d) of this section of this Act,

shall be recorded in the minutes of the meeting of the Board of the State

Commission, apd the member shall not tale part af'_ter's_ui:li disclosure in any
dclil)et'ation or decision of the Bdard ul the State Commission with regard to

the subject matter in respeet of which his interest is thus disclesed and shall be

. exclud_ed for the Lauifpdéc of cdn‘stifﬁ,ting a quorym of the Board of the State

Commission for any such deliberation or decision.
' (11} “The State Ci)ﬁuniséion .shal_l'hzwc pd'w.‘e.r.;; to’

(a) keep_aud n'i'ainia:in'at.al'l titnes a ﬁﬁsihesis Name Registry in any
form’ or format it d.céins fit in its reéistér offices in the State suitably ahc_l
adequaféiy cquippéd fo discharge its functions uﬁdcr this Act or any other law
in lc‘;pcct of whlch itis charged with mqpormbllity, "

() keep and malntam atall timesa Register of Business Names in the
State in the prescribed form in which it shall be entered such matters as arc
required by this Aét or atry regulation made pursuant o this Part B to be entered
nit;

1{c) prescribe fees payable for anything done pursuant to this Part 3;

{d) arrangc or conduct an investigation into the affairs of any business
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enterprise registered as preseribed under this Act;

(¢) perform such other functions as may be necessary for the
purpose of developing and promoting small busincsses or as may specified
by any law or caactment;

(f) Undertake such other activitics 43 arc necessary 61’ expedient for
giving full ¢ffect to theprovisions of'this Act;,

() appoint or engage such other staff or employces as itmay deem
necessary for the cfficient performance of the functions of the State
Commission under this Act;

_Provided that; service in the State Commission shall be zipprovcd
service for the purpose of the Pensions Act and accordingly, officers and
othe'r persons employed in the State Commission shatl in respeet of their
service in the State Conimission be entitled to pensions, gratuitibs.and other
retirement benefits enjoyed by pcrs(msrholding cquivalent grades into the
pubtic service of the State, so however that nothing in this Act shall prevent
the appointment of & person to any office on'terms which preclude the grant
of'a pension and gratuity inrespect ofthat office;

(h) establish a fund which shal! consist of such sums as may be
allocated to it by the State Government and such other funds as may acerue
to itin the discharge of its functions;

(i) apply the proceeds of the fund cstablished in pursuance of sub-
seetion (11)(h) of this Scction:

()10 the cost of administration ofthe State Contmission,

(if} for reimbursing members of the Stélc Commission or any
committee or body sciup by the State Commission for such expenses as may
be authorised or approved by the Stato Cm_nmissiun, in accordance with the
rate approved in that behalf by the State Executive Council,

(iii) to the payment of salarics, fees or other rcmm{cmlion or
allowances, pensions and gratuitics payable to the employees of the Stale

Conmission,
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(iv) For the maintenance of any property acquired or vested in the
State Commission,

(12) - The State Commission shall keep proper accounts and proper
records and shall prepare and publish in respect of each year its audited
statement of accounts in two (2) national daily newspapers within three (3)
months afler the end of each year.”

Section 570(13) - The members of the Board of the State Comimission
shall be jéinﬂly aind severally liable for an offence in the event of failure to
publish the audited statement of accounts of the State Commission as required
in subsection (12) of this Section and shall be liable to a fine which shalt be the

equivalent of the amount of remunecration they would have earned as members

- of the Board of the State Commission forthe entire term of 4 years,

Section 570(12) - The State Cominission shall prepare, not later than

30th day of September in each year, an estimate of the expenditure and income

" of the Commission during the next succeeding year and, when prepared, they

shall be submitted through the Commissioner of Finance or any public official
in charge of Finance in the State for inclusion in the Budget of the State for that
year.

10. Section 571 ofthe Principal Act is hereby deleted.

11. Section 572 is hc:rcby amended by inserting @ new Section 572 ag

follows;

New Scetion 372:

“579_ finclions of Registrar of a State. Commission and Designated

" Officers of'a State Comimission: |

{n '!‘Iire Registrar of'a State Commission shall cause business names
in'his Stateto be 1'cgiste'i'cd. inaccordance with the provisfons of this part of this
Act provided that the prometers of 1ile Business Name shall comply with any
Act, Jaw or regulation of federal or state agencics requiring any licence or
permit for the conduct of such business activities.

(2) For the purpose of the registration under this Part of this Act, 0 {the
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business names of a firm, individual or corporation al any of the register
offices of business names under a State Commission, any designated officer
of a State Commission may, subject to any direction that a Stat_c
Commission may give, perform any act or discharge any duty which the
Registrar of a State Commission may lawfully perform or discharge or is
rcqui’réd by this Act 1o perform or diéchargc, and;. subject to that, any
‘rcferencle in this Part of this Act to the Registrar of the State Commission,
unless the context otherwise admits, shall accordingly be deemed to include
areference toan officer so clearly designated by a State Commission.

(3) Without prejudice to the generality of the foregoing provisions
of Subsection (1) of this section, a designated officer of'a State Commission
may be a.ssign_ed to the registry of business ﬁamcs of a State Commission for
the purpose of rogistering business names and keeping arcgister of business
names.” ‘

12. Section 585 of the Principal Act is hercby amended by
substituting the existing section with the following new section: :

New Section 585: _ |

“(1) - the provisions 0fpdragraphs 54; 55,56,57,58,59,60,61, 62,
63 and 64 of the Company Regulations 2012 or similar regulations, laws or
enactments applicable to business names shall at all times be adoptcd as
basic uniform rules for Business Name registration by all  State
Commissions. _

(2) - Subjectto subsection { 1) of this section, the Board of the State
Commission shall make additionat regulations for the governance and
guidance of the Registrar and other Staft acting under him and shall
prescribe forms to be used for the purposes ol this Pa.rt B and preseribing
fees payable for anything donc pursuant to this Part B of this Act, an for the
conductand regulation of registration of business names under this Part I3 of

this Actand any incidental matters thercto.”

17 C 1588

Amcndment of
Scetion 585
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Amcndiment of
Section 386

13. Scction 586 of the Principal Act is hereby amended by su bstitulin g
the existing section with the following new.section:

New Scction 586

“(1) - Any enterprise registered or deemed to have been registered as a
Business Nanie at the Corporate Affairs Commission cstablished under Part A
of this Act prior to the establishment of the State Commission under Part I3 of
this Act shall be deemed to be registered in the State in whigh such enterprise
has its registered office and any statement, reports or documents submilted by
such registered enterprise at the Corporate AfTairs' Commission prior Lo the
cstablisluncnt of the State Commission shall remain valid”

(2) - The Co:‘ppl'atc Affairs Commission established under Part A of
this Act shall within (six) 6 months of the cstablishment ol the Siate
Commission in each State of the Federation pursuant to. this Part B, send
duplicates of all registration information, data, {iles, reports and documents of
enterprises previously registered as Business Names 1o the State Corporate
Alfairs Commission in the Statc with the. registered address of cach
cntcrprisc.;? B}

(3) - Nothing in this Act shall prevent any cnterprise registered as a
Business Name in a State of the Federation from relocating its principal place
of business to another State of the Federation provided thal a notice chhangc‘ :
of principal place of business is filed at the Registry of’both the State where the -
principal place of business was previously located and the State where the new
principal place of bu-sincss is to be located. Upon the filing of the notice, the
Registrar of the State Commission in the State where the new principal place of
lﬁzsincss is to be located may amend-the Certificale of Registation of the
enterprisc or issue a fresh certificate of registration of usiness Name fo the
enterprise pursuant to section 576 ol this Act.

{4) - Each State Commission cstablished by the respective States
Governments shall do all things necessary including laising with the

Commissioner to develop and implement policies and regulations that will
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1 create conducive climate for business activitics in the respective States.

2 (5) - The Corporate Affairs Commission and cvery State

3 Commission established éhail share all information rclaLi.ﬁg to registered

4 enterprises or registored Business Names with cach other and among onc

3 another. _

6 (6)-A Registraf ofthe _Corporaie Affairs Commission c_slablished

7 under Part A of this Act or & Registrar-o‘(’ a State Commission established

3 under Part I3 of this Act who willTully fails to comply with Section 586(5) of

9 this Act is guilty of an offence and shall be liable on conviction lo

10 imprisonment for 20 years.

11 (7) - The Corporate Affairs Conimission shall continue to be

12 responsible for the registration of Business Names in the Federal Capital

13 Territory, Abuja, in accordance with the provisions of Part B of this Act. I'or

14 the purpose of the Federal Capital Territory, Abuja, the Corporate Aflairs

[5 Commission shall excrcise atl the functions and powers conferred on the

16 Statc Commission inrespect of Part 13 ol this Acl.”

17 14. Subscction (1) of scction 588 of the Principal Act 1s hereby  Amendment of
Section 588

18 amended by:

19 () Deleting the definition of " Assistant Registrar®,

20 {b) Deleting the definition of "Minister", and

21 (¢)Adding new definitions as follows:

22 "Siate Commission” means the State Corporate Affairs Commission

23 established by the Government of each State of the Federation pursuant to

24 this Part B of this Act;

25 "Commissioner means the Commissioner in a State Executive Council or

26 State Government charged with responsibility for maticers relating fo

27 commerce and trade in a State of the Federation;

28 (d) Substituting the definition of "Registrar” with a new definition

29 as follows:

30 "Registrar, for the purpose of this Part 3 of this Act, means the Registrar of
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1 the State Commission.
2 15. This Bill may be cited as the Companies and Allicd Matters Act
3 1990 CAP.C20 LFN 2004 (Amendment) Bill, 2017
' ' EXPLANATORY MEMORANDUM
This Bill secks to amend the Company and Allied Matters Act 1990 CAP. C20
Laws of the Federation of Nigeria 2004 and for the establishment- of State

Corporate Affairs Commissions for registration of business names.



