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The history of corporations in 
Nigeria has been a colourful 
and storied one. From the Royal 
Niger Company, which was 

chartered by the British government 
in 1879 to enable the British to 
establish control over the Lower 
Niger - in 1900, it eventually sold and 
transferred its holdings, effectively all 
of Southern Nigeria, save for Lagos 
to the British Government for the 
sum of £865,000 (£118 million in 2022 
adjusting for inflation) - to the many 
monopolies and quasi-monopolies in 
f inance, mobility/logistics, consumer 
goods, and commercial agriculture 
which sprung up in Colonial and 
post-Independence Nigeria down 
to the mavericks of the late military 
era in the 1990s and the startups 
of the present age. Commercial 
enterprise and capital formation in 
what eventually became Africa’s 
most populous country and largest 
economy has taken many shapes 
and forms, twists and turns. 

 1. “The historical development of Company law in Nigeria and the thematic qualities 
of each,” available at https://bit.ly/3zltKiJ (accessed 19 July 2022). 
 2.Section 99, CAMA 1990. 
  3.Section 27(2)(a), CAMA 1990.

At its heart and often struggling to keep pace, 
has been the legal framework underpinning 
these commercial transformations. 
Company law in Nigeria traces back to the 
Company Ordinance of 1912, which was 
introduced to apply only to Lagos, then and 
now, the country’s commercial heartbeat. 
Since then, company law in Nigeria has 
evolved through multiple legislations and 
innumerable regulations and decrees into 
a complex maze of rules, principles, judicial 
pronouncements and industry practices. 
The current law - the Companies and Allied 
Matters Act (“CAMA”) 2020, which came 
into force in August 2020, brought about 
new changes in the way that companies are 
regulated in Nigeria. Most of these changes 
were welcome and badly needed reforms 
while some have unexpectedly turned out 
to be more noteworthy than most. One of 
such changes concerns how companies 
are required to manage their shareholding. 
Put simple, companies are now mandated 
to issue and allot their entire share capital. 
It is a f irst in Nigerian corporate history and 
merits an exhaustive analysis.

INTRODUCTION
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What was obtainable under the now repealed 
CAMA 1990 was that every company could 
have a prescribed “authorised share capital,” 
with the requirement that a minimum of 
25 percent of the authorised share capital 
must be issued to shareholders2.  The 
minimum authorised share capital for 
private companies was ₦10,000 while that 

 1. “The historical development of Company law in Nigeria and the thematic qualities 
of each,” available at https://bit.ly/3zltKiJ (accessed 19 July 2022). 
 2.Section 99, CAMA 1990. 
  3.Section 27(2)(a), CAMA 1990.

for public companies was ₦500,0003.  The 
requirement to issue a minimum of 25 
percent of the authorised share capital 
allowed companies to retain unissued 
shares, which were mostly for future 
allotments by way of future investments 
into the company; or for allocation to 
employees of the company.

THE EVOLUTION OF COMPANY 
LAW IN NIGERIA1 

2000

Company 
Ordinance

Companies 
Amendment and 

Extension Act

Companies 
Ordinance (culled 
from the United 

Kingdom

Modification of 
the “Companies 

Ordinance of 
1922”

Companies 
Act 

The Companies 
and Allied 

Matters Act

The Companies 
and Allied 

Matters Act 

1912 1917 1922
1929, 1941 
and 1954 1968 1990

WHAT THE NEW RULE SAYS

PRIMARY NIGERIAN REGULATORS
The Corporate Affairs Commission 

The Securities and Exchange Commission 

The Federal Inland Revenue Service and State Internal Revenue Services

The Central Bank of Nigeria

Nigeria Exchange Limited

Federal Competition and Consumer Protection Commission (FCCPC)

The National Investment Promotion Commission (NIPC)
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INTRODUCTION

Items Provisions Implications

Single member 
shareholding 

There is the introduction of lim-
ited liability partnership and lim-
ited partnership. There is also the 
introduction of a Single member, 
single shareholding company6. 

It is possible for a single 
individual to establish a private 
company. This would encourage 
Micro, Small and Medium 
Enterprises (MSMEs) to register 
their companies. 

Statement of 
Compliance

The Statement of Compliance 
does not require attestation by a 
Legal practitioner.

Promoters or owner(s) of the 
companies can now take and 
give an undertaking that all 
papers of registration require-
ments have been met and 
signed off by themselves.

Minimum Issued 
Share Capital

It is now the minimum issued 
share capital principle rather 
than the authorised share capital 
principle that determines the 
quantity and spread of a com-
pany ownership.

This means that companies 
must allocate every share they 
issue to a shareholder and not 
leave any share unallocated or 
unaccounted for. 

Registration of 
companies and 
e-meetings

Introduction of electronic filing, 
electronic share transfer, and e-
meetings.

This allows for e-meetings for 
private limited companies and 
virtual annual general meetings 
for public limited companies. 

Audit 
obligations

The audit obligation is no longer 
compulsory for Micro, Small and 
Medium Enterprises (MSMEs) 
and companies that have not 
carried out business since incor-
poration (excluding banks and 
insurance companies) are now 
exempted from audit obliga-
tions.

The profit margins of small 
companies would be positively 
impacted as most audit fees and 
bureaucratic challenges - a key 
cost item for MSMEs - are re-
moved. In the short to medium 
term, this could cause a dip in 
revenue collections for federal 
and state tax agencies.

Insolvency 
regime

There is now an extensive in-
solvency regime. The concept 
of corporate voluntary arrange-
ment allows a company to settle 
its debts by paying only a pro-
portion of the amount which it 
owes to its creditors.

Companies can now explore 
other alternatives by which to 
avoid insolvency such as restruc-
turing. 

Under the CAMA 2020, the requirement of “authorised 

share capital” has been replaced with the “minimum 

issued share capital” principle. It provides that a company 

must not have a share capital less than its minimum issued 

share capital. It was further provided that where the issued 

share capital of an existing company was less than the 

minimum issued share capital, the company must not, 

later than six (6) months from the commencement of the 

CAMA 2020, issue shares up to an amount, not below its 

minimum issued share capital4.  Private companies must 

now have a minimum issued share capital of ₦100,000, 

while it is ₦2,000,000 for public companies.5 

  4.Section 124, CAMA 2020.
  5.Section 27(2)(a), CAMA 2020. 
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6.Section 18(2), CAMA 2020

Source: CAMA 2020
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What this means is that unlike what was practised under CAMA 1990, where 
companies were required to issue at least 25 percent of their authorised share 
capital, under CAMA 2020, the entire share capital of a company must be issued 
at all times. This means that companies can no longer retain unissued shares 
for future allotments (in case of future investments), employee share schemes 
or for any purpose at all.

Also, where a company seeks to increase its issued share capital, such increase 
would only be effective if 25 percent of the company’s share capital (including 
the increase) is paid up7.  That is, existing shareholders must have made 
payment for at least 25 percent of the company's share capital.
The introduction of the “minimum issued share capital” principle under 
CAMA 2020 does have some advantages. It removed the exorbitant payment 
of stamp duties and the Corporate Affairs Commission’s (“CAC”) filing fees 
on authorised share capital. Under the CAMA 1990, whenever a company 
creates or increases its authorised share capital, it was required to pay stamp 
duty and CAC filing fees on the authorised share capital, and whether all the 
shares were allotted or not was immaterial. Now, a company at incorporation 
or during the process of increasing its share capital will only incur these 
costs in relation to the actual share capital that was issued or allotted8.   

Another rationale for the introduction of this requirement could be to 
correct the situation whereby vast amounts of unissued shares could be 
used to provide a misleading picture of a company’s level of capitalisation. 

NEW RULES FOR EXISTING COMPANIES
Under CAMA 2020, existing companies were given the window of six 
months to dispose of all unissued shares but the time frame was not quite 
clear. Subsequently, the Corporate Affairs Commission (“CAC”) issued the 
Companies Regulations 2021 (the "Regulations' ') to provide a framework 
and clarity for the full implementation of the Act. It came into effect from 
1 January, 2021.

7.Section 128(1), CAMA 2020.
8.Udoma, U., Belo-Osagie, M. (2021) “Nigeria: The Companies And Allied Matters Act 
2020 - What You Need To Know - Part 5 – Share Capital,” available at  https://bit.
ly/3aWy8LP (accessed 19 July 2022). 
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Regulation 13 of the Companies Regulations 2021 set the compliance date 
for companies to comply with Section 124, CAMA 2020 to 30 June 2021. This 
meant that companies were not to have any unissued shares after June 
2021. Seeing that the deadline was quite short, in April 2021, the Minister 
of Industry, Trade, and Investment approved an amendment, allowing an 
extension for compliance by existing companies to 31 December, 20229.  It 
was also pointed out that any unissued share capital after 31 December, 
2022 will be de-recognised from a company’s share capital until such 
shares are reissued or reduced10. 

Some technical digging through the weeds is required at this point. 
Existing companies that fail to fully issue their unissued shares by 31 
December, 2022 will be liable to a daily default penalty that would be 
prescribed by the Corporate Affairs Commission. The Regulations pegged 
the daily penalty payable by public companies at ₦1,000, while that for 
private companies (other than small companies) is ₦500 and for small 
companies, it is ₦250. Existing companies have to make amendments 
to their Memorandums, Articles of Association, rules, and regulations to 
comply with this new requirement as well as to reflect the equity stake 
of the company.

Regulations Deadline 
Section 124, CAMA 2020 Six (6) months from the com-

mencement of the CAMA 2020

Regulation 13 of the Companies 
Regulations 2021

30 June 2021

Extension given by the Minister 
of Industry, Trade and Invest-
ment

31 December 2022

KEY COMPLIANCE TIMELINES

Source: CAC; Ministry of Industry, Trade and Investment

9.Public Notice: Existing Companies and the requirements of issued share 
capital under the Companies and Allied Matters Act 2020, available at  
https://bit.ly/3z1LOgm (accessed 19 July 2022). 
10.KPMG, “CAC extends the deadline for companies to issue unallotted 
share capital,” available at https://bit.ly/3z3gLRg (accessed 19 July 2022). 



 8

Though CAMA 2020 was silent on how existing companies should get 
rid of unissued shares, available options for ensuring compliance include: 
the issuance of the unissued shares to new shareholders and bonus issue 
or a rights issue to existing shareholders. A company can also decide to 
reduce its share capital by cancelling its unissued shares; subject to the 
prescribed minimum share capital contained in CAMA 2020. Companies 
must also act in line with the procedures in Sections 130-136.

Existing companies can leverage the set of fresh forms issued by the CAC 
to reflect the issued share capital requirement desired by the Act. The 
new procedure for increasing share capital is contained in Section 127, 
CAMA 2020.  A company that wants to increase its issued share capital 
simply has to pass a resolution approving the allotment of new shares 
to the named persons. The CAC is also to be notified of the increase and 
allotment within 15 days of the relevant general meeting and it is at this 
point that stamp duty and CAC filing fees are paid on the amount of the 
increase, and a return of allotment filed.

SHAREHOLDERS IN MURKY WATERS
Unissued share capital had generally been inconsequential to 
shareholders, as they did not come with voting rights or dividends, but 
the CAMA 2020 might just have changed that narrative. 
The CAMA 2020 and regulators are silent on whether or not shareholders 
should have a say in the treatment of unissued shares. It seems that 
it boils down to board-level actions of the companies to decide that 
and this could end up having several unintended consequences. The 
courts have consistently held that shareholders are members of the 
company and consequential decisions about shares must be made 
by the members, not just the board.  Furthermore, the CAMA 2020 
regards a shareholder who holds at least one share as a member of a 
company11,  a holdover from the 1990 law. 
The unique thing about unissued shares is that if and when the 
company decides to issue them, they turn into issued shares with 
voting rights and dividends. This then dilutes the value of shares 

11.Section 105(3), CAMA 2020.
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held by existing shareholders – and could potentially reduce the share price 
and dividends per share. This then makes the issue of unissued shares, an 
important issue for shareholders (investors), who stand to lose money in the 
event of significant stock issuance12.   A positive of this new requirement of 
“minimum issued share capital” is that it allows shareholders know what they 
have as issued capital at a company.
The particular option that a company would choose to solve the issue of unissued 
shares is not set in stone anywhere. It has to be a decision that would be reached 
by the company board, shareholders or anybody or group authorised to take 
decisions for the company.

Additionally, for publicly quoted companies, the role(s) of regulators such as 
the Securities and Exchange Commission (SEC), Corporate Affairs Commission 
(CAC), Central Bank of Nigeria (CBN), and the Nigerian Exchange Group (NGX), 
in dealing with unissued share capital has neither been clarified by the new 
law or regulations. That represents a gap that needs to be addressed.
For now, what has played out is a narrative whereby companies are individually 
defining their paths to take to meet the requirement of “minimum issued share 
capital” under section 124, with little regulatory oversight. This has played out the 
most in the banking sector. Banks like the United Bank of Africa and Wema Bank 
informed shareholders about the cancellation of the unissued shares, affording 
shareholders the opportunity to deliberate on it. Others like Zenith Bank and FBN 
Holdings opted for blanket approvals to be given to the boards of directors to 
take steps as it relates to unissued shares, without input from the shareholders.

An excerpt from what was titled “Special Business” in FBN Holdings’ (FNBH)  
notice to the public for its 2022 Annual General Meeting (AGM) read:
“That the Directors be and are hereby authorised to take steps to comply 
with the requirements of the Companies and Allied Matters Act (CAMA), 
2020 S.124 and the Companies Regulations 2021 as it relates to unissued 
shares currently standing to the capital of the Company”.“That the Company 
be and is hereby authorised to take all steps necessary to ensure that the 
Memorandum and Articles of Association of the Company are altered to 
comply with Resolution (A) above, including replacing the provision stating 

  12.Hundeyin, D. (2022) “Analysis of CAMA 2020, unissued shares, 
and impact on shareholders of Nigerian banks,” available at 
https://bit.ly/3v9p9xL (accessed 18 July 2022). 
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the authorised share capital with the issued share capital. “That the Directors be 
and are hereby authorised to enter into and execute any agreements, deeds, 
notices and any other documents necessary for and or incidental to resolution 
(A) above.” “That the Directors of the Company or any one of them for the time 
being, be and are hereby authorised to appoint such professional parties and 
advisers and to perform all such other acts and do all such other things as 
may be necessary for or incidental to the above resolutions, including without 
limitation, complying with directives of any regulatory authority.13” 

An excerpt from UBA’s Notice of AGM read:
“To consider and if “That following the recommendation of the Board of 
Directors, pursuant to Articles 46 & 47 of the Bank’s Articles of Association and in 
compliance with the requirements of Section 124 of the Companies and Allied 
Matters Act (CAMA) 2020 and Regulation 13 of the Companies Regulations 
2021, the Bank’s Unissued Share Capital of 10,800,000,000 ordinary shares of 
50 kobo each be and is hereby cancelled.14” 

Though both banks intended to vote on proposals concerning their unissued 
share capital; that of FBNH does not provide any information on what the 
company intends to do with its unissued shares, and this was a piece of 
important information for shareholders to know, yet no clarity was provided 
to that regard. This just gives the FBNH’s board the liberty to carry out 
discretionary actions to dispose of the bank’s unissued shares. And this 
could lead to actions that are capable of adversely affecting shareholders 
without their rights and interests taken into account.

This then leads to the question, should shareholders have a say in the 
treatment of unissued shares? The answer should be yes. The requirement 
of Section 124, CAMA 2020 is too consequential for shareholders not to be 
allowed to have a say. It is a basic rule of the free market that economic 

13.FBN Holdings’ notice of 10th Annual General Meeting, available at https://bit.
ly/3aVbFP8 (accessed 19 July 2022). 
14.United Bank of Nigeria’s notice of Annual General Meeting 2022, available at 
https://bit.ly/3zr0FlS (accessed 19 July 2022). 
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participants should be given free rein to determine their priorities and defend 
their interests. If Nigeria is to seriously claim to be an operating environment 
that is conducive to doing business, it has to vote on the side of shareholder 
protection. But for now, this is a question that companies have been left to sort 
out individually as the regulatory agencies have chosen to skirt around the issue.

WHO CALLS THE SHOTS?
For a law which was the product of extensive consultation and deliberation, it is 
curious that the CAMA 2020 had not commented on the role of shareholders in 
the disposal of unissued shares by the companies. One way to look at this is that 
regulators (and other interested stakeholders alike) either did not contemplate 
a situation whereby the shareholders would be left out of the process of 
disposing of unissued company shares or if they did, the potential for it to have 
any adverse effects on shareholders was not fully appreciated. This speaks 
largely to how the protection of stakeholders is often an afterthought in most 
Nigerian legislations. It should not be swept under the rug, though, because 
as stated earlier, it speaks to one of the core tenets of corporate responsibility 
- who really runs the company?

The new position in relation to public companies is not so clear. Since the 
traditional concept of authorised share capital under the old CAMA has been 
altered, this new regulation implies that shares will have to be issued and 
allotted at the same time, either by the shareholders or by the board ostensibly 
acting on their behalf. Section 149(3), CAMA 2020 appears to permit the board 
of directors of public companies to issue and allot new shares, provided the 
board is expressly authorised by the articles to do so or has been so authorised 
by the shareholders in a general meeting. 

  12.Hundeyin, D. (2022) “Analysis of CAMA 2020, unissued shares, 
and impact on shareholders of Nigerian banks,” available at 
https://bit.ly/3v9p9xL (accessed 18 July 2022). 
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LARGEST COMPANIES BY TOTAL 
DIVIDENDS PAID (FY 2021)

11.Section 105(3), CAMA 2020.

MTN Nigeria

₦174.4bn

Source: Nigeria Exchange Limited

Dangote Cement

₦340.8bn

BUA Cement

₦88bn
Zenith Bank

₦87.9bn
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15.GTCO’s 2021 Annual Report, available at  https://www.gtcoplc.com/uploads/annual-reports/2021-annual-report/2021-ANNUAL-REPORT.pdf  (accessed 29 July 2022).
16.FBN Holdings’ Annual Report 2021, available at https://www.fbnholdings.com/FBN_Holdings_Plc_FY_2021_Audited_Financial_Statements.pdf (accessed 29 July 2022).   
17.UBA Plc 2021 Annual Report, available at https://www.ubagroup.com/wp-content/uploads/2022/03/UBA-Plc-2021-F-Annual-Report-and-Accounts.pdf (accessed 29 July 2022).
18.Zenith Bank’s 2021 Annual Report, available at https://www.zenithbank.com/media/3460/zb-2021-annual-report.pdf (accessed 29 July 2022).
19.Access Bank;s 2021 Annual Report and Account, available at  https://www.accessbankplc.com/AccessBankGroup/media/Investors/Annual-Reports/2021-Annual-Report-Full.pdf (accessed 
29 July 2022). 
  20.Wema Bank’s 2021 Annual Report and Statement of Accounts, available at https://drive.google.com/file/d/1U09LOH5e6tDB5u0UVIyCDGuzMuZeB74Q/view (accessed 29 July 2022).  

LARGEST 
COMPANIES 

BY DIVIDEND 
PER SHARE 

(FY 2021)

Source: Nigeria Exchange Limited, Media reports

₦25.50

₦18.20

₦12.45

₦20.00

PER SHARE

PER SHARE

PER SHARE

PER SHARE

₦3.10

₦8.75 ₦3.00

₦6.60

₦3.50

₦8.00
PER SHARE

PER SHARE

PER SHARE PER SHARE

PER SHARE

PER SHARE

BANK AUTHORISED SHARE CAPITAL ISSUED SHARES AMOUNT OF 
UNISSUED SHARES 

PERCENTAGE OF UNISSUED 
SHARES IN RELATIVE OF THE 
AUTHORISED SHARE CAPITAL 

GTCO15 50,000,000,000 ordinary shares of 50 
kobo each

29,431,179,224 20,568,820,776 41.1%

FBN Holdings 
Plc16  

50,000,000,000 ordinary of 50 kobo 
each

35,895,000,000 14,105,000,000 28.2%

United Bank 
of America17  

45,000,000,000 Ordinary shares of 50 
kobo each

34,199,421,366 10,800,000,000 24%

Zenith Bank18 40,000,000,000 ordinary shares of 50 
kobo each

31,396,493,787 ordinary 
shares  

8,603,506,213 21.5%

Access Bank19  40,000,000,000 shares comprising 
38,000,000,000 (Thirty eight billion) 
ordinary shares of 50 kobo (fifty kobo) 
each; and 2,000,000,000 (two billion) 
preference shares of 50 kobo each.

35,545,225,622 4,454,774,378 11.1%

Wema Bank20 40,000,000,000 Ordinary shares of 50 
kobo each

38,574,466,000 1,425,534,000 3.6%

COMPANIES WITH THE LARGEST PERCENTAGE OF 
UNISSUED SHARES (FOCUS ON THE BANKING SECTOR)
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In a situation where a company opts to issue out the unissued shares 
to new shareholders, going by the provision of Section 142, CAMA 2020, 
existing shareholders should enjoy a rights offer where they are the first 
to be offered to get the newly issued shares. The problem here may lie 
in whether the unissued shares would qualify as newly issued shares 
under CAMA 2020. One possible consequence of this is that when the 
shareholders of a company decide to take up the shares offered to them 
during a rights issue, the company might not be able to issue all its 
unissued share capital to meet up with the new requirements.

At the annual general meetings, shareholders have the right to ask 
questions, pursuant to Rule 19.12 (c) of the Nigerian Exchange Group's 
Rulebook 2015. This right extends to not only asking questions at the 
meeting but also to writing prior to the meeting. Going by this provision, 
shareholders in banks like Zenith Bank, FBNH, and GTCO, after seeing the 
notice for the annual general meeting, could have written to the company 
secretariat to ask about how the board planned to deal with the unissued 
shares. They could also have enquired about this during the AGM. This 
may have happened but it remains unclear. What is clear is that this is a 
new level of burden that the new rules have foisted on shareholders.
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CONCLUSION

The dilemma that has played out by virtue of meeting the requirement 
of Section 124, CAMA 2020 has brought some issues that need to be 
addressed to the fore. First is the issue of protecting stakeholders’ interests 
in Nigerian legislation. This is usually an afterthought. Lawmakers must 
spend time considering the interests of all stakeholders during the 
process of lawmaking. Time may have run out for the current National 
Assembly to take this up but it is something that should come up in the 
next session if market certainty for investors and shareholders, current 
and potential, is to be restored. Businesses need to invest in lobbying 
the next session of the National Assembly to take this up.
Another issue is how laws open up lacunas for the unilateral exercise 
of discretionary powers by one stakeholder over the others. This played 
out when the board of directors of some banks could decide whether 
or not to involve or seek the input of stakeholders in the disposal of 
unissued shares.

Finally, the issue of uncertainty in regulation cannot be left out. There 
is no wrong if a law provides for a change of practice or mode of 
operations. What is important is that such law provides the means 
or steps of doing so and such is passed across in clear terms. Some 
of Nigeria’s biggest companies, with reported assets and quarterly 
dividends in the billions, are on the chopping block of this fresh and 
unneeded bout of uncertainty. It needs to be sorted out speedily.




