
AN EXAMINATION OF MINORITY SHAREHOLDERS PROTECTION UNDER THE COMPANIES AND ALLIED MATTERS ACT, 2020
BY

EGBE K. CYRIL
U20/LAW/173

A LONG ESSAY SUBMITTED TO THE FACULTY OF LAW, GODFREY OKOYE UNIVERSITY, IN PARTIAL FULFILLMENT OF THE REQUIREMENT FOR THE AWARD OF THE BACHELOR OF LAWS (LL.B) DEGREE

FACULTY OF LAW
GODFREY OKOYE UNIVERSITY,
ENUGU STATE




SUPERVISOR: DR. CYRIL NKOLO




[image: ]
[bookmark: _Toc141660385]


[image: ]

DEDICATION

I give all glory to God for the successful completion of this project. His boundless wisdom, talents, and guidance have sustained me through the challenges and triumphs of my academic journey.
This work is lovingly dedicated to my parents, Mr & Mrs. Christopher Egbe and siblings, whose unwavering support and encouragement have been my cornerstone throughout my studies. I am deeply grateful to my parents for their financial sacrifices, which made this milestone possible. Without their steadfast love, I would not be where I am today.
I also extend heartfelt gratitude to the minority shareholders who, despite facing unfair treatment in various companies, have shown remarkable resilience and courage in standing up for their rights.









ACKNOWLEDGEMENT

I express profound gratitude to my supervisor, Dr. Cyril Nkolo, for his invaluable guidance, expertise, and insightful feedback throughout this long essay. His patience, support, and unwavering commitment to my academic growth have been pivotal in achieving this milestone.
A special thanks to my course mates for their specific help, time and effort, it meant a lot to me, and I truly appreciate your presence during the process of my academic pursuit. Special thanks to Egbe Leo who supported the project, Egbe Martins who has been with me since the beginning of my life journey, Egbe Joyce for financial support, Chimaobi Harry, Barr. Ikeh Kenneth, Oluchi Favour, Jakada Stella, for their words of encouragement and willingness to help at any time I really appreciate you all.
Finally, I really appreciate myself for all the times I felt like giving up and all the times I felt like I wasn’t going to finish. To my Dear Jesus Thank you.









TABLE OF CONTENTS

Title Page……………………………………………………...……………………………… I
Declaration………………………………………………………………………………...…. II
Certification page……………...……………………………………………………….…… III
Dedication…………………………………………………………………………...…...…. IV
Acknowledgment………………………………………………………………………….…. V
Table of Contents……………………...…………………………………………………….VI
Table of Statutes, Treaties and other International Instruments……………….…………….IX
Table of Cases……………...…………………………………………………………………X
List of Abbreviations…………………….…………………………………………………. XI
Abstract ……………………………………………………………………………………XII
CHAPTER ONE: INTRODUCTION 
1.1 Background to the study…………………………………………………………………. 1 
1.2 Statement of the problem………………………………………………………………… 2
1.3 Research Questions………………………………………………………………………. 2
1.4 Aim and Objectives of the Research……………………………………………………... 2
1.5 Research Methodology…………………………………………………………………… 3
1.6 Scope and Limitation of the Study………………………………………………….……. 3 
1.7 Significance of the Study………………………………………………………………….3
1.8 Literature Review…………………………………………………………………….........5
CHAPTER TWO: CONCEPTUAL AND THEORETICAL FRAMEWORK
2.1 Conceptual Framework…………………………………………………………………... 8
2.1.1 Corporate Governance………………………………………………………………….. 8
2.1.2 The Nature of Minority Shareholders ……...…………………..…………………….. ..9
2.1.3 Minority Protection...……………………...………………………... ………………...10
2.1.4 Derivative Actions…………..…………………………………………………………………10
2.1.5 Corporate Personality……………………….………………………………………….11
2.2 Theoretical Framework …………….……………………………………………………12
2.2.1 Doctrine of social contract...………………………………………………………... ...12
2.2.2 Legal Positivism in the Companies and Allied Matters Act 2020………………….....14
2.2.3 Corporate Personality Theory…………………………………………………………14
CHAPTER THREE: MINORITY PROTECTION PROVISIONS UNDER THE COMPANIES AND ALLIED MATTERS ACT 2020
3.1 Pre-emptive Rights as of Shareholders………………………..……………………..….17
3.2 Safeguarding Minority Shareholders against Oppression and Illegality in Corporate Management………………………………………………………………………………….25
3.2.1 Company's Exclusive Right to Institute Legal Proceedings……………………………25
3.2.2 The Rule in Foss v Harbottle…………………………………………………….…….27
3.2.3 Exceptions to the Rule in Foss v Harbottle under the Companies and Allied Matters Act 2020……………………………………………………………………………...………29
3.3 Protection of Minority Shareholders through Legal Actions..………………...…………34
3.3.1 Individual action………..……………………………………………………………....34
3.3.2 Representative action…………………………………………………………………..36
3.3.3 Derivative action……………………………………………………………………….37
3.3.3.1 Judicial Powers and Discretion under Derivative Action…………………………....39
3.4 Oppressive and Unfairly Prejudicial Conduct Remedy……….…………………………40
3.4.1 Qualified applicants for this remedy…….……………………………………………..40
3.4.2 Conditions justifying the application…………………………………………………..42
3.4.3 Constraints on the Remedy for Oppressive and Unfairly Prejudicial Conduct…..……46
3.4.4 Judicial Powers in Granting Remedies…..……………………………………………..48
CHAPTER FOUR: CHALLENGES CONFRONTING MINORITY SHAREHOLDERS IN NIGERIA
4.1 The Problem of Ambiguity in the Interpretation of “Oppressive” and “Unfairly Prejudicial” under the Companies and Allied Matters Act 2020……………………………51
4.2 Challenges in the Enforcement of the Companies and Allied Matters Act 2020………..53
4.3 Restricted Access to the Corporate Financial Information………………………………57
4.4 Powers and Limitations of Shareholders to Amend the Articles of Association……….58
CHAPTER FIVE: SUMMARY OF FINDING, RECOMMENDATIONS AND CONCLUSION
5.1 Summary of Findings…………………………………………………………………..60
5.2 Recommendations………………………………………………………………………61
5.3 Conclusion………………………………………………………………………………63
BIBLIOGRAPHY


LIST OF STATUTES, TREATIES AND OTHER INTERNATIONAL INSTRUMENTs

Companies and Allied Matters Act 2020
Canadian Business Corporations Act 1985


Table of Cases
Foss v Harbottle [1843] 2 Hare 461:67 ER 189…………………………………………….....5
Okoye & Anor v. Ecobank & Anor1 (2019) LPELR -47350 (CA)……………………………9
Salomon v A Salomon & Co Ltd [1896] UKHL 1, [1897] AC 22…………………………...12
Abubakar v. Smith (1973) 6 S.C 31………………………………………………………….28
Hogg v. Cramphorn Ltd [1967] Ch 254……………………………………………………...29
Yalaju-Amaye v. Associated Registered Engineering Contractors Ltd. (1990) 4 NWLR (Pt. 145) 422…………………………………………………………………………………..….30
Cook v. Deeks [1916] 1 AC 554……………………………………………………………..31
Edwards v. Halliwell [1950] 2 All ER 1064…………………………………………………32
Pender v. Lushington (1877) Ch. D. 670……………………………………………………..32
Edokpolo & Co.Ltd v. Sem-Edo Wire Industries Ltd (1989) 4 NWLR (Pt.116) 473………..33
Hogson v. Nalgo (1970) 1 All ER 15……………………………………………………..….33
Daniels v. Daniels(1978) Ch. 406…………………………………………………………....33
Alexander v. Automatic Telephone Co. (1900)2 Ch.406……………………………………33
Chief Otuguor Ogamioba & Ors v. Chief D. O Oghene & Others [1960] All N.W.L.R 411..36
Wilson v. Okeke [2011] 3 NWLR (Pt. 1235) 456 at 462………………………………….…41
Aero Bell Nig Ltd v. Fidelity Union Merchant Bank Ltd (2005) LPELR 1139 CA……........41
Re Lundie Brothers Ltd (1965) 1 W.L.R 1050………………………………………………43
Ogunade v. Mobile Films Wet Africa Ltd (1976) 2 FRCR 1…………………………….…..44
Grancy Properties Limited v Manala 665/12 (2013) ZASCA 57……………………………44
Re R A Noble & Sons (Clothing) Ltd (1978) BCLC 273 at 291…………………………….45
Re Saul D Harrison & Sons Plc (1995) 1 BCLC 14…………...…………………………….45
Re Ringtower Holdings Plc (1988) 5 BCC 82……………………………………………………..47
Re Legal Cost Negotiators Ltd (1999) B.C.C. 547………………………………………………..47
Ogunade v. Mobile Films (WA) Ltd. (2018) LPELR-45338(CA)…………………………...52


LIST OF ABBREVIATIONS

NWLR             Nigerian weekly law Report
SC                    Supreme Court
CAMA             Companies and Allied Matters Act
CAC                 Corperate Affairs Commision
AGM                Annual General Meeting
SEC                  Securities and Exchange Commision’s
ADR                 Alternative Dispute Resolution
BCLC               British Company Law Cases
ZASCA            South Africa Supreme Court of Appeal
FRCR               Federal Revenue Court Reports
LPELR             Law Pavillion Electronic Law Report
WLR                Weakly Law Reports


Abstract
This study aims to examine the legal protections provided by Nigeria's Companies and Allied Matters Act (CAMA) 2020 for minority stockholders. The study looks at how corporate governance is affected by the natural power imbalance between majority and minority owners. This study aims to assess the legal safeguards afforded to minority stockholders, such as derivative lawsuits and remedies for discriminatory behaviour and oppression. It is based on the concepts of justice, accountability, and fairness. It examines the legislative exclusions under CAMA that enable minority shareholders to pursue judicial remedies while highlighting the rule's lasting impact in Foss v. Harbottle. The study evaluates the efficacy, enforcement difficulties, and practical constraints of these protective mechanisms using doctrinal analysis, pertinent case law, and comparative perspectives. According to the study, majority owners frequently engage in unlawful or abusive behaviour while disregarding Nigerian company legislation, which may jeopardise the interests of minority shareholders. The study highlights conceptual uncertainties in terms like "oppression" and "unfair prejudice" and promotes judicial clarity and legal change. All things considered, regulatory modifications may strengthen business transparency standards, guaranteeing minority shareholders prompt access to crucial operational, financial, and policy data. This protects their interests by encouraging better decision-making and more successful involvement in company governance. 
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CHAPTER ONE
GENERAL INTRODUCTION
1.1 Background to the Study
Shareholders in an organization are the core of the decision-making body within that organization, making them one of the key elements in its structure and governance. It is their duty to make important decisions by way of voting on motions at annual general meetings or extraordinary general meetings, appoint and dismiss directors who control the firm, and keep them accountable. Furthermore, shareholders are able to decide the direction of the firm. This is a democratic organization, which means that there are corporate governance systems in place for the interest protection of shareholders. Important ones in this category are majority rule and minority protection, which facilitate management of the firm. Majority rule is an essential aspect of a democratic organizational system, in which case the decisions of the majority shareholders usually overrule those of the minority shareholders. However, this can make minority shareholders susceptible to potential misuse of power by the majority. Normally, there is very little scope for courts interference in the affairs of companies by individuals who are the shareholders in them, by way of general rule. This rule is called the rule in Foss v Harbottle[footnoteRef:1], whereby no matter that involves the internal management of a company’s dispute between its shareholders can be brought before the court. [1:  Foss v Harbottle (1843) 2 Hare 461; 67 ER 189.] 

The Companies and Allied Matters Act (CAMA) 2020 offers minority shareholders some relief because it is evident that the interests of minority shareholders must be protected in order to achieve a balance of power between the interests of majority and minority shareholders in controlling the company.
This study discusses reliefs and remedies which is encapsulated in the Companies and Allied Matters Act 2020, analyzing to what extent which they can be enforced and weighing how effective it is in protecting the minority shareholders’ interests.

1.2 Statement of the Problem
The Companies are owned by the shareholders and the need to safeguard and balance their interest is there. It is common that majority shareholders generally prevail over the minority shareholder. We will learn how minority protection relief and remedies have been made possible by the Companies and Allied Matters Act of 2020. This also means looking at the laws that safeguard minorities; the effectiveness of the reliefs and remedies offered for any violation, unfair prejudice or oppressive conduct; the role of regulatory body in enforcement; and the limitations on minority shareholders' ability to exercise their rights.

1.3 Research Questions
This study attempts to address these problems by providing answers to the following research questions:
i) In what ways has the Companies and Allied Matters Act 2020 improved minority shareholder protection?
ii) How much does the Companies and Allied Matters Act 2020 protect minority shareholders' interests?
iii) What difficulties do Nigerian minority shareholders face?

1.4 Aims and Objectives of the Research
This study specifically aims to appraise the protection of minority shareholders under the Companies and Allied Matters Act 2020, with a focus on identifying the gaps that pose challenges to the protection of the rights of minority shareholders within a company. The objectives this study seeks to achieve are:
i) Assessing and analyzing how the Companies and Allied Matters Act 2020 has improved the protection of Nigerian minority shareholders.
ii) Checking the extent that the Companies and Allied Matters Act of 2020 protects minority shareholders' interests.
iii) Bringing to limelight the challenges facing the minority shareholders in Nigeria.

1.5 Research Methodology
This study employed a doctrinal methodology. This study uses data from both primary and secondary sources. The original sources utilised in the research includes legislations and statutes, while the secondary sources consist of relevant textbooks, comments by various authors, journal publications, articles, and materials from the internet. These materials will go through thorough content analysis to extract important insights on the issues of minority protection under the Companies and Allied Matters Act 2020[footnoteRef:2]. [2:  Ibid, 14.] 


1.6 Scope and Limitation of the Study
This study's main objective is to conduct a factual analysis of the Companies and Allied Matters Act 2020's provisions pertaining to minority shareholder protection in Nigeria. It goes on to highlight the difficulties, barriers, and injustice minority shareholders have while attempting to exercise their Act-guaranteed rights[footnoteRef:3] and other relevant laws related to it. This research is limited to the period from 1990, until 2025, when the Companies and Allied Matters Act of 1990 was repealed. The collection of materials during research presented a minor challenge during the course of this study. [3:  The Companies and Allied Matters Act 2020.] 

1.7	Significance of the Study
This study highlights the importance of protecting minority shareholders from unfair conduct. This conduct is normally traced back to majority shareholders in a company. In any company it is inherent that majority shareholders will have control and power in business. If a single individual or entity controls the bulk of the company’s affairs, the likelihood of things becoming unfair and inequitable is also significant. Minority owners must therefore be safeguarded in an effort to maintain equilibrium. The research investigates the powers and mechanisms of a Nigerian company member’s whether statutory or non-statutory, to curb corporate abuse under the Companies and Allied Matters Act (CAMA) 2020. The abuse of authority by a director appointed in compliance with the CAMA 2020 is one instance of corporate abuse. Abuse of power is commonly referred to as when a director is granted a power, he must exercise it in a bona fide manner and for a purpose which is not self-serving or malicious. It shows and analyzes how the remedies provided by the statute like the unfair prejudice petitions and derivative actions contained in Section 353 and Section 349 respectively. The study examines in theory and reality how these statutory powers or remedies function to curb abuse or violations of the interest and rights of members.
By deeply evaluating the effectiveness and the practical challenges of enforcing these minority protection mechanisms set down by the CAMA 2020, By examining the effectiveness and enforcement issues associated with both statutory and non-statutory minority protections, the study contributes to the discussion on Nigerian corporation law reform. This highlights the laguna in legal practice and offers suggestions for strengthening the institutional and legal environment to safeguard minority shareholders.
By doing this, the study aims to advance professional and scholarly knowledge of minority shareholder rights. It also acts as a roadmap for proactively improving corporate responsibility, transparency, and fair treatment in Nigerian businesses. The main goal of the work is it aims to align Nigerian corporate law with global and international standards and practices, in response to the evolving, dynamic and growing economic and legal landscape.
1.8 Literature Review 
Among writers and academics, the idea of minority protection under the Companies and Allied Matters Act 2020 has generated a great deal of intellectual interest and attention. Among these authors we have Chijioke C. Ohuruogu which in his work[footnoteRef:4], he eloquently analyzes and expands on the concept of democratic corporate rule and its dynamics as a principle designed to protect minority shareholders and maintain a balance among the shareholders of a company. He begins by explaining who minority shareholders are and discusses the unfairly prejudicial remedies available to them. The definition of oppressive or unfairly discriminatory behaviour and its limits are carefully considered. He also provides a thorough analysis and explanation of the Companies and Allied Matters Act 2020's power for the court to provide relief, as well as additional information regarding derivative claims and the Rule in Foss v Harbottle[footnoteRef:5], which has a number of exceptions, including cases requiring a special majority and ultra vires acts, violations of personal rights, profits made by directors, fraud, and others. The nature of derivative action was examined. He analyses the procedures for someone to apply and what they need to prove to prevail with a derivative claim under the Companies and Allied Matters Act. The justifications for filing a derivative action are discussed in detail, as are the court's authority in these situations, according to the Act[footnoteRef:6] which provided that “Subject to the provision of subsection (2), an applicant may apply to the court for leave to bring an action in the name or on behalf in the name of a company or the company’s subsidiary, or to intervene in an action to which the company or the company’s subsidiary is a party, for the purpose of prosecuting, defending or discontinuing the action on behalf of the company or the company’s subsidiary” [4:  Chijioke C. Ohuruogu, The Law of Business Associations in Nigeria ( Princeton & Associates Publishing Company Limited, Lagos 2022).]  [5:  Foss v Harbottle (1843) 2 Hare 461; 67 ER 189.]  [6:  Companies and Allied Matters Act 2020. section 346.] 

Barber[footnoteRef:7], a foreign author, examines the fundamental common law principle in Foss v. Harbottle to introduce the subject of minority shareholder protection. She clarifies that this rule is predicated on the concepts of majority rule and independent legal character, but she also highlights its limitations, particularly when the company's leaders violate the law because the rule is built on the foundations of separate legal personality and majority rule, it naturally struggles to provide justice When the guilty parties are the very majority shareholders or directors in charge. In those situations, the rigorous implementation of the rule would prevent the company from suing, creating a loophole that Barber notes must be addressed through exceptions like derivative and personal actions. Barber explains the facts of Foss v. Harbottle, references relevant precedents, and examines the exclusions, primarily personal and derivative actions. She uses these ideas in real situations such as theft of company property, unfair enrichment by majority shareholders, and the loss of value for minority shareholders. Through her analysis, in order to avoid minority shareholders from being taken advantage of, Barber emphasises the significance of fair regulations and checks and balances in corporate management. [7:  Susan Barber, Company Law (London: Old Bailey Press, 2004) page/ 245.] 

Paul Davies[footnoteRef:8] examines how corporate governance impacts this area through the lens of minority shareholder and the democratic process. Shareholder democracy allows corporations to imprint their products with social justice but shareholders can oppress them. He believes that even if majority rule is a core principle of the law of companies, this needs to be regulated by some rules called rules which give protection to the minority. As Paul Davies goes further, he says that court’s interpretation of Section 353 of CAMA 2020(unfair prejudice) and Section 344-349(derivative actions) are, for the most part, based on that of the UK Companies Act of 2006, Sections 994-996. These provisions that are similar to the UK laws will be crucial to his argument regarding the role of courts under the Foss v. Harbottle Rule. Much like the legislation in the UK, the provisions of CAMA 2020 would be impliedly repealing or replacing at least some part of the common law issues with statutory provisions. In today’s regime, the statutory provisions must be operative additions to the rule of Foss v. Harbottle. Davies attempts to make a connection between common law principles and statutory protections, arguing that these legal remedies must function well in corporate modern governance to stop the misuse of authority and guarantee equitable treatment for minority shareholders. [8:   Professor Paul L. Davies, Professor Sarah Worthington, and Chris Hare, Gower’s Principles of Modern Company Law (London: Sweet & Maxwell, 2021) page 245.] 

The collaborative effort of Nwakoby and Nwakoby[footnoteRef:9] proved highly beneficial in examining the recission of registration referred to the Nigerian Company law, particularly in relation to the Companies and Allied Matters Act Of 2020. The article focused on how easy or difficult it is for a company to rescind the registration involving the interest of the company. The writer mentions where enforcement, lack of transparency, insufficient regulatory oversight as well as ineffiecient dispute resolution methods as the reasons for the problem. Additionally, the authors offer some recommendations for improving minority shareholder protection in Nigeria. [9:  Nwakoby C Stella and Nwakoby Ifeoma, ‘Dilemma of Minority Shareholders in Nigeria Company Law’ [2023] Journal of International Law and Jurisprudence.] 

As rightly identified by Anaje,[footnoteRef:10] probably the most difficult area of modern company law is the issue of minorities' protection. The main principles and various exceptions discussed in the previous paragraphs highlight the problem of providing an identifiable normal clear and consistent usage of the Acts[footnoteRef:11] mechanisms for the protection of a minority shareholder or members. Their work goes to show how complex the process involved in effectively implementing these protections within Nigerian corporate practice. [10:  Chinedu Anaje ‘An Analysis of the Efficacy of Minority Protection Under Nigerian Company Law’ (Anaje Olumide Oke LAW,2024).]  [11:  Companies and Allied Matters Act 2020. section 343.] 


CHAPTER TWO
CONCEPTUAL AND THEORETHICAL FRAMEWORK
2.1. Conceptual Framework
2.1.1 Corporate governance 
A company's democratic structure for striking a balance between the many stakeholders' interests is called corporate governance. A committee went further to define it as “Corporate governance is the system by which companies are directed and controlled”[footnoteRef:12]. It is crucial for protecting and promoting shareholder interests, especially those of minority shareholders. It accomplishes this by guaranteeing that a company has an independent the board of directors to guarantee decisions reflect the greatest interests of all shareholders; shareholder agreements are another tool used to protect certain Minority shareholders' rights; among other principles and tools used under corporate governance to boost investment climate, improve decision-making, and lessen conflict within a company. [12:  Committee on the Financial Aspects of Corporate Governance, Report of the Committee on the Financial Aspects of Corporate Governance (London: Gee & Co. Ltd., 1992) para 2.5] 

In general, protecting minority shareholders' interests requires effective corporate governance. Businesses may promote stability, trust, and long-term success by making sure these shareholders are acknowledged and treated fairly. In an attempt to protect shareholders' interests when the majority acts, the Companies and Allied Matters Act 2020[footnoteRef:13] contains a variety of clauses that support the corporate governance principle. [13:  Ibid,14] 



2.1.2 The Nature of Minority Shareholders
People or organizations that possess a smaller percentage of a company's shares than the owners in the majority are known as minority shareholders. Even if they might own a sizable number of shares, this does not grant them power over the business. Black’s Law Dictionary[footnoteRef:14] defines minority shareholder as ‘A shareholder who owns less than half the total shares outstanding and thus, cannot control the corporation’s management or single handedly elect directors.’ [14:  B. A. Garner, Black’s Law Dictionary (9thedn, Minnesota: West Publishing Co., 2009) p.1500.] 

Minority owners own less than half of the company's shares. The issued shares are the entire quantity of shares that a company has given to its shareholders. This comprises all of the investors' outstanding shares. The majority shareholder or shareholders own more shares than a shareholder with less than 50% of the shares that were issued. The Court of Appeal[footnoteRef:15]  defined a minority shareholder as ‘a shareholder who owns less than 50% of the company's shares and is unable to independently elect directors or control management’. [15:  Okoye & Anor v. Ecobank & Anor (2019) LPELR -47350 (CA)] 

While minority shareholders may lack the same level of control as majority shareholders, they still have legal rights and protections.[footnoteRef:16]. Within a firm, minority shareholders have a several of important rights. They have the right to attend shareholder meetings, both annual and extraordinary, and are entitled to dividends based on their shareholdings. They can also cast votes on important issues including director elections, big deals, and constitutional amendments. Minority shareholders are entitled to see firm data, such as financial statements and minutes from board meetings. They can dispute any oppressive behavior by majority shareholders and file derivative actions against the corporation or its directors for misbehavior. Additionally, the minority stockholders are able to access the business records, shareholder minutes of meeting, legal remedies for violation of rights, and regular rights of decision-making by shareholders. These rights work together to guarantee the minority shareholders fair treatment and a say in company governance and running’s. Minority shareholders are essential to make sure that the business is run ethically and openly. They are important for promoting the company’s sustainability, accountability and openness in its corporate governance. Their active participation adds, supports and contributes to a company's overall success. [16: Southron Firm, ‘The Legal Minority Shareholder Rights in a Private Company’< https://www.fourriverslaw.com/blog/2024/minority-shareholder-rights/> accessed on 22nd January 2026 ] 

2.1.3 Minority Protection
Fairness, justice, equality, and equity are the pillars of minority protection. The objectives is the furtherance of an inclusive and equitable framework for corporate governance and to safeguard a company's fragile minority shareholders' interests. Minority protection can mean the legal and regulations that are implemented in order to defend and protect the minority shareholders' interests and rights within a company. The main objective of these method is to stop majority shareholders or those in control from abusing their power by suppressing minority shareholders and exploiting them. Minority shareholder interests can be contractually secured; they are frequently included in shareholder agreements, company constitutions (articles and memorandums), and other legal documents of a company.
The fiduciary component of minority protection holds that all shareholders are entitled to expect the officers and directors of the firm to operate in their best interests, even minority shareholders. Additionally, it contains a social component that seeks to advance justice, equality, and fairness in the business world. By safeguarding minority shareholders' investments in a company, minority protection aims to improve economic efficiency, stability, and growth. 
2.1.4 Derivative Actions
In accordance with the case of Foss v Harbottle, the court established the principle that ‘the company is the appropriate plaintiff in any action to redress a wrong done to It’. A more inclusive system of corporate accountability has replaced the strict common law "proper plaintiff" rule through derivative action pursuant to the Companies and Allied Matters Act (CAMA) 2020. As noted by Aduma[footnoteRef:17] "Derivative action permits a minority shareholder to institute proceedings on behalf of the Company in an attempt to redress a wrong perpetrated by the majority shareholders on the Company". This mechanism is essentially a "remedial device which can be utilized to outwit the powerful majority in order to give succors to the weak minority"[footnoteRef:18] by allowing a member to be "subrogated in the position of the company to remedy a wrong done to the company".[footnoteRef:19] Under Sections 341 to 343 of CAMA 2020, the law recognizes that because the business has its own legal personality means it must sue for its own wrongs, a deadlock occurs when the wrongdoers are in control; thus, The derivative action functions as a necessary exception to guarantee that "managerial breach of duty or corporate wrongdoing" does not go unpunished[footnoteRef:20]. Consequently, the framework functions as both a shield for the minority and a tool for "entrenching good corporate governance culture" by ensuring directors continue to be answerable to the corporate entity[footnoteRef:21]. [17:  Aduma, O.C., ‘Revisiting the Statutory Scheme for Derivative Actions under the Nigerian Company Law’ (2022), p. 3]  [18:  Iya, M. A., 'An Appraisal of Derivative Action Corporate Malfeasance in Nigeria' (2025) 3(3) UDUS Law Journal, 284.]  [19:  Iya, p. 1]  [20:  Esu, E. A., 'A Critical Appraisal of Derivative Action Under the Companies and Allied Matters Act 2020' (2022) 2(2) Journal of Current Law & Arbitration Practice, 8.]  [21:  Iya, p. 24] 

2.1.5 Corporate Personality
The Companies and Allied Matters Act (CAMA) 2020 in Nigeria expressly codifies this common law premise. Section 42 of CAMA 2020[footnoteRef:22] defines the effect of incorporation "As from the date of incorporation mentioned in the certificate of incorporation, the subscriber of the memorandum together with such other persons as may, from time to time, become members of the company, shall be a body corporate by the name contained in the memorandum, capable of exercising all the powers and performing all the functions of an incorporated company, with power to hold land, and having perpetual succession but with such liability on the part of the members to contribute to the assets of the company in the event of its being wound up as is mentioned in this Act.". While this doctrine establishes a distinct legal identity for the business, its application is intrinsic to safeguarding minority shareholders by establishing the limits of corporate management and individual rights. The locus classicus that established the doctrine of corporate personality in common law jurisprudence is the English House of Lords decision in Salomon v A Salomon & Co Ltd, in his judgment, Lord Macnaghten delivered the definitive statement on the matter: [22:  Companies and Allied Matters Act 2020. section 42.] 

"The company is at law a different person altogether from the subscribers to the memorandum; and, though it may be that after incorporation the business is precisely the same as it was before, and the same persons are managers, and the same hands receive the profits, the company is not in law the agent of the subscribers or trustee for them. Nor are the subscribers as members liable, in any shape or form, for its acts or defaults, as a company, except to the extent and in the manner provided by the Act."[footnoteRef:23] [23:  Salomon v A Salomon & Co Ltd [1897] AC 22.] 

2.2 Theoretical Framework
2.2.1 Doctrine of Social Contract
According to the Social Contract hypothesis, which was developed by Thomas Hobbes, John Locke, and Jean Jacques Rousseau[footnoteRef:24], a state is created by an agreement signed by people who did not have any kind of authority at first.[footnoteRef:25] In this regard, the Companies and Allied Matters Act 2020's minority shareholder protections can be seen as an extension of the social compact between businesses and their shareholders, guaranteeing that minority stakeholders' interests are respected within the corporate framework. A contract establishes a corporation, and in this hypothetical contract, shareholders are partners. According to this viewpoint, the company is seen as a joint venture amongst all stakeholders. When they operate together, they get better results than when they work separately. The partners receive a piece of the profits, or dividends, in exchange for their contributions to the sustainability of the company; these should be more than what they would receive on their own.[footnoteRef:26]  [24:  Hobbes, T., Locke, J., & Rousseau, J.-J. (n.d.). Social Contract Theory.]  [25: Law Research, ‘Social Contract theory’ <https://niu.edu.in/sla/online-classes/Social-contract-theory.pdf> accessed on 22 March, 2026.]  [26:  Muel Kaptein , Johan Wempe, ‘The Corporation as Social Contract’, (SSRN Electronic Journal, July 2002).] 

When shareholder interests are pursued inside an organizational structure, the corporation operates as a social compact. Relationships between parties are shaped by this internal framework, which also involves society as an indirect yet crucial participant. Four levels of corporate responsibilities are influenced by the larger social contract, which includes local communities, authorities, and other stakeholders: individual shareholder relationships, departmental cooperation, the creation of a corporate identity through shareholder contracts, and the company's active participation in society. Effective agreements between the business and its shareholders are made possible by this structure. The social contract theory also implies that the company's directorate has a fiduciary obligation to oversee and govern the business in the greatest interests of the shareholders who gave up their interests to the directorate. 
Because it speaks to the integrity and effectiveness of the business as a result of the contract between the company and its stockholders, the protection of minority shareholders is therefore a vital component of the social contact between the company and shareholders.
2.2.2 Legal Positivism in the Companies and Allied Matters Act 2020
‘Legal positivism is a school of jurisprudence that holds that the only valid sources of law are written rules, regulations, and principles that have been formally enacted, accepted, or acknowledged by political or governmental organisations, such as legislative, executive, administrative, and judicial bodies’.[footnoteRef:27] The word positivism comes from the Latin root "positus," which denotes the assertion, postulation, or solid proof that something is existence. According to John Austin, a law is a command from a sovereign.[footnoteRef:28] In line with Thomas Hobbes' contention ‘that it is unlikely for any legislation to be unjust, the Act balances the interests of majority and minority shareholders by establishing provisions for unfairly discriminatory treatment of minority shareholders of a corporation’. [27:  Law Teacher, ‘Introduction to Legal Positivism’<https://www.lawteacher.net/free-law-essays/jurisprudence/legal-positivism.php> accessed on 23 of May 2025. ]  [28:  Austin, J. (n.d.). ‘The Province of Jurisprudence Determined’. (London: John Murray, 1832) 1.
] 

One of the main laws passed by the government to regulate Nigerian corporate law practice is the Companies and Allied Matters Act 2020. According to the philosophy of legal positivism, which emphasises the importance of written laws and regulations in controlling behaviour, law is made up of norms established by reputable authority. This method puts formal legislative enactment ahead of ethical or moral considerations. This approach is especially pertinent since the Act guarantees compliance with established standards, strengthening the rule of law within corporate governance, and creates a legal framework that safeguards minority rights by giving minority shareholders clear channels to resolve complaints. Since the Act is a government-enacted law, minority shareholders' rights are guaranteed to be enforceable.  
2.2.3 Corporate Personality Theory
The concept of corporate personality serves as the theoretical foundation for treating a company as a "right and duty bearing unit" that is distinct from the human beings who compose it[footnoteRef:29]. As noted in his work, This theory was famously solidified in the case of Salomon v A Salomon & Co Ltd, which established that "the existence of a corporation is neither wholly fictitious nor wholly real, instead it is partly fictitious and partly [real]"[footnoteRef:30] [29:  Okpi, A. O., 'Theories of Corporate Personality' (2021) 1(1) Journal of Nigerian Law, 10.0]  [30:  Salomon v A Salomon & Co Ltd [1896] UKHL 1, [1897] AC 22] 

The academic framework for this concept is divided into several important hypotheses that describe the essence of a business's legal existence:
1. Fiction Theory: This theory, championed by Savigny and Salmond, posits that the personality of a corporation is only a product of the law. According to this view, "legal persons are beings, real or imaginary, to whom the law attributes personality by way of fiction when there is none in fact"[footnoteRef:31]. Because the company has no "will" or "mind" of its own, it can only act through human agents. [31:   Salmond, J., Salmond on Jurisprudence (12th edn, London: Sweet & Maxwell, 1966) 1.] 

2. Realist (Organic) Theory: In contrast the realism thesis contends that a business is a "real" psyche in contrast to the fiction theory and physical entity with its own "directing mind and will." Under this framework, known as the "Organic Theory," certain officials (like directors) are not merely agents but are treated as the company itself. As described in the documents, "the state of mind of these managers is the state of mind of the company and is treated by the law as such"[footnoteRef:32]. [32:  HL Bolton (Engineering) co Ltd v TJ Graham & Sons Ltd [1957] 1 QB 159.] 

3. Concession Theory: Closely linked to the fiction theory, this view suggests that a corporation can only possess legal personality if it is specifically granted by the State. It emphasizes that a corporation's existence is a prerogative conferred by a "special legal framework and body of law"[footnoteRef:33] [33:  Padfield, S. J., 'The Role of Corporate Personality Theory in Opting Out of Shareholder Wealth Maximization' (2012) 2 University of St. Thomas Law Journal, 123.] 

Section 42 of the Companies and Allied Matters Act (CAMA) 2020 operationalises this theoretical framework in Nigerian law by giving a firm unique legal personality from the time of establishment. But this personality is not unqualified; judges may "pierce the corporate veil" when the personality is used "to perpetuate fraud, to avoid liability, or to avoid effect of statute"[footnoteRef:34]. [34:  Salmond, J., Salmond on Jurisprudence (12th edn, London: Sweet & Maxwell, 1966) 1.] 



CHAPTER THREE
APPRAISAL OF MINORITY PROTECTION UNDER THE COMPANIES AND ALLIED MATTERS ACT 2020
3.1 Pre-emptive Rights of Shareholders
The Act's Section 142 aims to protect minority shareholders' rights from abuse. Moreover, CAMA 2020 would bring life to a lot of opportunities on minority protection. The most crucial section which we noticed is section 142 of the act above all other sections. This preemption right is captured herein. If any firm wants to entice new investments by issuing fresh shares, a minority shareholder by conferring on them the right to purchase additional shares on a proportionate basis. Ultimately, the provision will enhance corporate governance and create a stable company with shareholding structure by empowering the shareholders.
A shareholder's voting power and dividend shares both decrease when their interest in the company decreases. (example: from 50% to 25%). This implies that shareholders with small percentages become at risk. Many shareholders who probably wish to protect themselves against this could be at a disadvantage. The corporation and the shareholder may privately negotiate this protection by including certain wording in the articles of association or shareholder agreement. Nonetheless, the extent of the protection a shareholder enjoys will depend on the bargaining power of the shareholder in relation to the corporation. If the corporation has too much power, the shareholder may not be adequately protected. This difference shows the importance of a legal action for the benefit of those shareholders who may not individually be able to do enough to protect their rights. According to section 142 of the Act, preemptive rights are introduced in this case.
The provision of section 142(1) states that:
 ‘(1) A company shall not in any event allot newly issued shares unless they are offered in the first instance to all existing shareholders of the class being issued in proportion as nearly as may be to their existing holdings.’ 
It forbids a business from issuing additional shares unless it first offers them to current shareholders in a way that permits them to keep their current shareholding percentage before the shares are made accessible to non-shareholders. By enabling people to maintain their voting percentage through preemptive rights, it protects their right to vote. These rights aid in safeguarding stockholders' future revenue streams. Without preemptive rights, the number of claimants on the company's dividends would increase, decreasing the amount available to current owners, especially minority shareholders.
The provisions of section 142(2) of the Act:
‘(2) The offer to existing shareholders shall be by notice specifying—
(a) the number of shares to which the shareholder is entitled to subscribe ;
(b) the price ; and
(c) a reasonable time period after the expiration of which the offer, if not accepted, will be deemed to be declined.’
This section explains the terms and conditions and also any procedures related to the allocation of preemptive rights. The main objective of pre-emption rights is for ensuring clear and smooth usage of this important protection provided to the shareholders. This framework not only make sures that shareholders are informed properly of their rights but also makes sure there is an orderly exercise of such rights. The giving of new issue of shares is concerned under protecting the interests of the shareholders as well as promoting fairness and transparency. Ultimately, the existing strategy protects minority shareholders' confidence in the company's governance by ensuring that their right to participate in equity capital increases is respected.
Moreover, the last subsection provides:
‘(3) In case a shareholder does not want to accept the proposed shares or does not do so within the time agreed on, the company's directors, by virtue of any resolution of the company, may sell the shares, after the term works out, at no less than the price sated in the offer submitted to them on whichever terms would best promote the company's interest.’ [footnoteRef:35] [35:  Companies and Allied Matters Act 2020. S 142 (3)] 

This clause has the unintended consequence of allowing the company's directors to remove the offered shares from the stock within the parameters of any resolutions the company has passed, either upon receiving a notification from a shareholder declining to accept the shares offered or after the allotted time for acceptance has passed. The process must be at least as much as the amount specified in the offer. The board of directors may choose to remove these shares in a way that best serves the company's interests.
The clause is very important because it gives the board the power to manage the company's equity in a decisive way. The board can quickly reallocate the shares to the other people who are looking to invest in the company if a shareholder declines to use their preemptive rights, making sure that the business does not lose out on good chances to raise money. This it allows the board to react quickly to market conditions and the shareholder decisions, this flexibility is important for preserving the organization's financial position. It protects the company's main interests. In the end, this procedure not only maintains the integrity of the shares issuing framework it also protects the company's interests. 
The pre-emptive rights provisions of the Act provide sufficient protecting to minority shareholders. In closing bores, we likely haven’t taken an important situation into account where the pre-emptive rights must be waived. The execution of stock option plans for deserving employees must be completely free of pre-emptive rights. Stock options are given to directors, consultants and employees to reward and incentivize them, which aligns their interests with those of the company. According to Section 142 of CAMA 2020, when a company issues new shares, it is first required to offer such shares for purchase by its existing members. This condition creates a procedural hurdle when it comes to employee share schemes, no matter how well intentioned it may be to prevent dilution of percentage interest in shareholding. By adding administrative obstacles and delays to what should be an easy process of identifying and retaining talent, it may deter businesses from implementing such advantageous programs. Employee stock options are intended to reward performance goals that are hindered by the rigorous application of preemptive rights, encourage long-term dedication to the organization, and boost productivity. Therefore, an exception for shareholder-approved employee share schemes should be added to CAMA in order to improve business flexibility and competitiveness. In addition to encouraging the use of equity-based incentives without compromising shareholder protections, such a reform would align Nigeria's corporate legislation with international best practices.
The issuing of bonus shares is another circumstance that merits an exemption. Preemptive rights do not seem to be needed in this case because bonus shares are only granted to current shareholders. When a business capitalizes its reserves, bonus shares are usually issued, enabling shareholders to get them in proportion to what they would have made if the reserves were divided.
Furthermore, it can be challenged that shares bought with cash should be the main subject of pre-emptive rights. In vendor placements, where a business issue shares in exchange for an asset, this point of view is important. Putting out offers for the shares to current shareholders first or requesting a waiver of pre-emptive rights are not important in these kinds of situations. Pre-emptive rights are therefore not a wall in share-for-share takeover agreements, therefore the same logic can apply.
However, there may be backlash or disadvantages to exempting pre-emptive rights for shares issued in exchange for non-cash considerations. In spite of the interests of minority shareholders, companies will probably take advantage of this loophole to design structures that let them avoid having to offer freshly issued shares to existing shareholders in advance. However, certain exceptions—such as shares issued for non-cash consideration—should be handled carefully even though they might be warranted in some situations. CAMA 2020[footnoteRef:36] preemptive rights in Section 142(1) allows for such rights to be waived but does not spell out the limits or specifics on how such rights could be waived when shares are wrought for non-cash consideration like property or services. Because of this ambiguity, businesses may intentionally structure deals to avoid having to offer additional shares to current shareholders, which could lead to misuse. For instance, shares may be issued under the pretence of purchasing non-cash assets when the true goal is to reduce minority holdings or provide space for politically favoured stakeholders who are not subject to enough scrutiny or shareholder inspection. Such actions can have the effect of undermining the very protection that pre-emptive rights were intended to offer, particularly for minority shareholders who do not have the strong enough power to oppose these strategies. So therefore, to prevent the abuse and ensure that the interests of all the shareholders, particularly the minorities, are protected, exemptions for non-cash consideration must be strictly and carefully regulated and accompanied by stringent disclosure and approval requirements. [36:  Companies and Allied Matters Act 2020.] 

It is also important to add that the transferability of these rights is prohibited by CAMA 2020's pre-emptive rights structure. Although Section 142 provides a laudable safeguard against dilution of shareholding percentages, minority shareholders can only successfully protect their interests if they have the financial means to purchase the new shares being offered. This is why introducing this provision would be advantageous. The ownership percentage of the current shareholders will decrease if a shareholder is unable to purchase the additional shares, which will then be offered to non-shareholders.
Making preemptive rights transferable is one method to address this problem. This would allow a shareholder who is unable to accept the new shares to sell them to a third party and get paid for doing so. Thankfully, CAMA 2020 does not expressly support this behaviour, but it also does not forbid it.
These omissions might result from an effort to prevent creative structures from circumventing preemptive rights. To attempt to clarify these wishes to protect investors serves as an explanation behind the bold wording in Section 142. The drafters while drafting this most likely wanted to create a strong structure that makes sure that the minority shareholders' rights and interests are upheld and that the exploitative risks in companies is very minimal. Although the thinking or reason for such stringent language is clear and concise, it inadvertently makes flexibility very restricted and may obstruct lawful actions that could be in the good interest to shareholders. The regulations' made emphasis on preventing circumvention further obscures the necessity of flexibility in a very dynamic corporate environment, which then ultimately undermines the pre-emptive rights framework's overall efficacy.
3.2 Safeguarding Minority Shareholders against Oppression and Illegality in Corporate Management
The remedy for oppressive and unfairly prejudicial behaviour was provided in Chapter 13 of the Companies and Allied Matters Act 2020. This remedy gave the minority shareholders the right to seek redress against any unfair and oppressive actions done by the company or its governing bodies against their or the companies interest, thereby safeguarding their rights and interests. This analysis and research will examine the complexities and intricacies of this remedy, taking into account its scope, practical application, and what it means for minority shareholders in Nigeria.
3.2.1 Company's Exclusive Right to Institute Legal Proceedings
Chapter 13's starts from section 341, which provided for the fundamental principle that only a business can file a lawsuit for wrongs done to it or attempt to rectify any inappropriate or irregular conduct. It provides that[footnoteRef:37]: [37:  Companies and Allied Matters Act 2020. s 341.] 

‘Subject to the provisions of this Act, where an irregularity is made in the course of a company’s affairs or any wrong is done to the company, only the company can sue to remedy that wrong and only the company can ratify the irregular conduct.’
This section makes it so that only a corporation has the legal authority to file a lawsuit for any wrongdoing or irregularity committed against them, which implies that only the company can decide to take action or authorize any measures to correct such wrongdoings done to it. By prohibiting individual shareholders, directors, or other stakeholders from suing on the firm's behalf, this principle makes sure that the corporation alone has the authority to decide on which remedy is available for any grievances. 
The 2020 revision of CAMA has introduced new methods of protection for minority shareholders against oppression or unfair treatment. This is further captured in the Act.
Also, this clause prohibits unilateral activities that may cause inappropriate or opposing actions, or unnecessary suit by any shareholder or anyone else. Essentially, it gives certainty to a company, its members and other stakeholders by giving the company the sole right to sue in respect of certain specified matters. The minority of shareholders can suffer considerably if the law didn’t grant a company a unique right to sue any member for any misfeasance or breach of any rules and regulations.
According to a balanced perspective, these legal actions are considered appropriate in safeguarding the company's interests, which may benefit minority shareholders because the aforementioned actions are chosen to increase their value. This is made possible by the secondary buyout of shares, which essentially costs nothing when it comes to filing complicated lawsuits. On the other hand, the suspension of questioning the firm on its behalf creates a barrier to the unprotected loose claim against people who are thought to have been mistreated but are not acting in their benefit. Minority shareholders feel helpless as a result of this restriction, even though it prevents conflicting claims from various parties.
Additionally, minority shareholders' position may be weakened by the authority to condone abnormal behaviour, especially when such activities are detrimental to their rights or the company's long-term viability. As a result, when the result they did not want is accepted, alienation results.
In conclusion, this clause seems to increase the burden for minority shareholders, who may feel helpless in trying to address what they perceive to be unfair treatment, even when it may be defending the corporation's interests and provide much-needed clarity.
This clause is a result of the regulation in Foss v Harbottle[footnoteRef:38].According to the court's ruling, a business is the right party to file a lawsuit for any wrongdoing or harm done to it, meaning that the business is the only party seeking redress. Shareholders do not have the right to file a lawsuit on behalf of a corporation, regardless of how difficult it is for them to take judicial notice of the proceedings. There are two significant ramifications to this rule. According to the court's ruling, a business is the right party to file a lawsuit for any wrongdoing or harm done to it, meaning that the business is the only party seeking redress. Shareholders do not have the right to file a lawsuit on behalf of a corporation, regardless of how difficult it is for them to take judicial notice of the proceedings. There are two significant ramifications to this rule. [38:  Foss v Harbottle (1843) 2 Hare 461; 67 ER 189] 

3.2.2 The Rule in Foss v Harbottle
The case of Foss v. Harbottle[footnoteRef:39] is very important judicial precedent in English company law. It states that a firm may file a lawsuit to make up for damages caused by carelessness or fraud on the part of any of its members or non-members. The business may start this action directly or through a follow-up litigation. [39:  Foss v Harbottle (1843) 2 Hare 461; 67 ER 189] 

The case's facts were that the Victoria Park Company was founded in September 1835 with the goal of purchasing and developing 180 acres of property in Manchester for residential and decorative uses. However, rather than achieving the company's goals, certain people—including directors—illegally plundered its assets. Concerns regarding this malpractice were voiced by minority shareholders Richard Foss and Edward Starkie Turton, who pointed out that a number of directors and professionals had applied for and fraudulently mortgaged company property.
In their defense of accountability, Foss and Turton suggested designating a responsible receiver.  The three main points that served as the foundation for their case against the culprits are the fraudulent misappropriation of company’s funds, the absence of a company clerk, and the lack of qualified directors. Instead of directly repossessing the property, these problems forced them to file a lawsuit against the directors.
The major questions in Foss v. Harbottle were whether the firm's members had the capacity to sue on behalf of the company for the claimed embezzlement and if the culpable persons could be held liable for their actions.
In the end, the court decided in favour of the defendants, ruling that since the firm and its shareholders are distinct legal entities, individual stockholders could not sue the corporation for misconduct. This idea aligns with the Companies and Allied Matters Act 2020's Section 341, which permits the corporation to file a lawsuit in its own name. The Supreme Court of Nigeria first applied the Foss v. Harbottle[footnoteRef:40]ruling in the well-known case of Abubakar v. Smith[footnoteRef:41]. According to the court's ruling, only the firm has the authority to approve such measures and the legal standing to bring a case to right a harm done to it. The court stressed that since the firm was harmed, it was its duty to file a lawsuit rather than the individual shareholders.  [40:  AO2 Law, ‘An Analysis Of The Efficacy of Minority Protection Under Nigerian Company Law’<https://ao2law.com/an-analysis-of-the-efficacy-of-minority-protection-under-nigerian-company-law> accessed on the 19 of January, 2025. ]  [41:  Abubakar v. Smith (1973) 6 S.C.pg 31 .] 

The judgement underlined that minority shareholders must prove they have exhausted all internal avenues because the majority can justify irregular actions, limiting minorities' ability to take legal action when misconduct occurs. Minority shareholders have seen this decision as detrimental since it limits their ability to pursue legal action for misconduct.
Individual shareholders' ability to sue wrongdoers directly is thus limited as the company is acknowledged as the competent plaintiff to initiate legal proceedings. Principles regarding the rights of majority and minority shareholders were established by this rule. Resolutions approved by a simple majority or a three-fourths majority of members are commonly used to make decisions in a company's management. Generally speaking, courts do not get involved in internal matters since the majority makes most of the decisions.
But striking a balance between the preservation of individual shareholder interests and efficient corporate oversight is crucial. Individual shareholders may be able to take legal action under specific conditions[footnoteRef:42]. To help balance the interests of minority shareholders, a number of exclusions were created. The next subheading addresses these exclusions. [42:    Aishwarya Agrawal, ‘Foss vs Harbottle Case’ (lawbhoomi, 2023).< https://lawbhoomi.com/foss-vs-harbottle-case/> accessed on the 25 May 2025] 

3.2.3 Exceptions to the Rule in Foss v Harbottle under the Companies and Allied Matters Act 2020
1. When ultra vires deeds occur: When a business transgresses its legal authority or jurisdiction, it is known as an ultra vires act. when it behaves in ways that are not permitted by its Memart (memorandum and articles of association). This includes entering into agreements or dealings that are prohibited by applicable laws or the company's charter. It also entails neglecting to adhere to essential regulatory standards and conducting business in ways that are outside the purview of the company's objects clause. In the Hogg v. Cramphorn[footnoteRef:43] case, When the directors illegally divided the company's assets, it was found that they had behaved extra vires, or outside their legal jurisdiction. The court stressed that such acts must be performed for a proper purpose as required by company law and the company's constitution, even if the directors acted in good faith and thought their actions would shield the company and its employees from a potentially detrimental takeover. It was considered unethical and consequently invalid to issue shares primarily for the purpose of changing voting power rather than raising funds. This case demonstrated how crucial it is to abide by the limitations outlined in a company's constitution and how, even with the best of intentions, going beyond these bounds can still be considered a violation of duty. The court ultimately rejects the share issuance, reaffirming that even well-considered choices must be in line with legally acceptable goals, particularly where the integrity of the company's governance and the rights of shareholders are at risk. Also In the case of Associated Registered Engineering Co. Ltd and Others v. Yalaju-Amaye[footnoteRef:44], Since the articles of organization did not give the board the ability to nominate additional directors, this action was ruled to be extra vires. As a result, the minority shareholder was allowed to file a lawsuit. [43:  (1967) Ch.24.]  [44: (1986) 3 N.W.L.R. (pt. 31) 653.] 

2. Where Illegality Exists: Illegality is the term used to describe circumstances in which a business participates in illegal activity. This is provided for in section 343 (a) of the Act[footnoteRef:45]. This may entail engaging in dishonest or misleading behaviour, as well as breaking laws or rules pertaining to consumer rights, employment, or environmental protection. Participating in money laundering or other financial crimes that violate laws, such the Economic and Financial Crimes Commission Act, may also fall under this category. [45:  Companies and Allied Matters Act 2020. s 343 (a).] 

3. When minority shareholders have been the victims of fraud: When majority owners engage in misconduct that negatively impacts minority shareholders, this is known as fraud on the minority. This can include participating in self-dealing or conflicts of interest that jeopardise the interests of minority shareholders, hiding or misrepresenting important information about the firm's financial situation, and misusing company funds or assets for personal advantage. In the case of Cook v. Deeks[footnoteRef:46], A decision that fraud had been committed against the corporation resulted from the directors' actions being determined to be motivated by personal gain. The Act provided in section 343 (d)[footnoteRef:47], This stipulates that if the directors refuse to take the necessary steps to right the mistake, the Court may, upon request from any member, issue an injunction or declaration prohibiting the company or its officials from defrauding the firm or its minority shareholders. [46:  (1916) A.C. 554 P.C; (1916-17) All ER Rep.285.]  [47:  Companies and Allied Matters Act 2020. s 343 (d)] 

4. When an unfair prejudice has occurred: Unfair prejudice refers to the company's actions that cause minority shareholders to suffer unjustly. In Yalaju-Amaye v Associated Registered Engineering Contractors Ltd[footnoteRef:48], According to the Supreme Court, oppressive behaviour encompasses both unlawful or illegal behaviour as well as unfair behaviour that goes against shareholders' reasonable expectations. Examples include activities that disproportionately benefit majority shareholders at the expense of minority shareholders, omitting to disclose crucial information to minority shareholders, and unfair treatment with regard to dividends or voting rights. By petitioning the Federal High Court under sections 353 and 354 of the Act, a minority shareholder can use this exception to defend itself. A director or officer, a creditor, the Corporate Affairs Commission (CAC), a minority shareholder, and any other individual the court deems appropriate are among the groups of people who may petition the court for relief under Section 354, according to Section 353. When a corporation's operations are being or have been carried out in a way that is oppressive, unfairly prejudiced, discriminating, or disregards the interests of a member or members of a company as a whole, Section 354 gives such individuals the authority to seek remedies. The clause also covers circumstances in which a specific act, omission, or resolution (actual or proposed) is likely to have such consequences. Therefore, a minority shareholder may legitimately request protective remedies from the Federal High Court under these sections if they feel that the company's or its leadership's actions fall under any of these categories. [48:  Yalaju-Amaye v. Associated Registered Engineering Contractors Ltd. (1990) 4 NWLR (Pt. 145) 422] 

5. When a special majority is needed: In some situations, decisions that may not have been made require a special majority. A minority shareholder has the right to challenge an ordinary resolution used for matters that call for a special resolution, such as lowering share capital or changing the company's object clause. This principle was shown in the case of Edwards v. Halliwell[footnoteRef:49] wherein the Court of Appeal determined that a trade union's executive committee had moved beyond its authority by raising membership dues without first obtaining the two-thirds majority mandated by its regulations.  This includes major transactions like mergers and acquisitions, changes to the company's articles of organization or constitution, and the appointment or removal of directors, all of which call for a higher level of clearance. This provision was made under section 343 (b) of the Act[footnoteRef:50] It gives a member the authority to ask the court for an injunction or declaration to prevent the company or its officials from attempting to carry out any action by ordinary resolution that is mandated by this Act or its articles to be carried out by special resolution. [49:  (1950) 2 All E.R 1064.]  [50:   Companies and Allied Matters Act 2020. s 343 (b)] 

6.  When someone is rights have been violated: Shareholders' personal rights may be violated in a number of ways. This covers the following rights: the ability to vote at meetings; the right to dividends or distributions; and the right to access records or information about the firm. A shareholder's capacity to engage in the company's governance may be severely impacted by such violations. In Pender v. Lushington, the court affirmed that voting rights are considered property rights and should be protected.[footnoteRef:51] This can be enforced by minority shareholders under section 343(c) of the Act, which gives a shareholder the authority to petition the court to prevent the corporation or its officers from doing anything that would violate the applicant's personal rights as a member. In Edokpolo and Company Ltd. v. Sem-Edo Wire Industries Ltd.[footnoteRef:52], The appellant, a minority stakeholder holding forty percent of the company's shares, alleged that the second and third respondents had colluded. The appellant's forty percent of the shares were distributed to the second and third respondents as a result of this cooperation. As a minority shareholder, the Supreme Court decided that the appellant had the right to file a lawsuit to protect its individual claim to the shares it owned. [51:  (1877) Ch. D. 670.]  [52: Edokpolo and Company Ltd. v. Sem-Edo Wire Industries Ltd (1984) S.C. 119.] 

 7. Delay in Calling a corporation Meeting to Address a Wrong: A minority shareholder may ask the court to step in if a corporation fails to call an extraordinary meeting in a timely manner to address a problem. This is contained under section 343 (e)[footnoteRef:53]. This principle was illustrated in the case of Hogson v. Nalgo[footnoteRef:54], where the court acknowledged the significance of promptly resolving complaints within the organization. A company's failure to call a meeting might make it more difficult for shareholders to express their concerns or settle disagreements, which is why court oversight is necessary in these situations. [53:  Companies and Allied Matters Act 2020. s 343 (e) ]  [54:  Hogson v. Nalgo (1970) 1 All ER 15.] 

8. Directors Gaining from Negligence or Breach of Duty: Section 343(f) contains this exemption, which integrates the guidelines set forth in Daniels v. Daniels[footnoteRef:55] and Alexander v. Automatic Telephone Co.[footnoteRef:56], noting that a minority shareholder may be able to file a lawsuit if directors profit from their breach of duty. Subsection (d) is extended by this clause. A husband and wife served as a company's directors and main shareholders in the Daniels v. Daniels case. The wife received N4250 from the corporation for a plot of land, which she ultimately sold for N120,000 four years later. The court found that the company's land had been misappropriated, allowing the minority owners to file a lawsuit even though there was no proof of any intent to mislead them. [55:  Daniels v. Daniels (1978) Ch. 406.]  [56:  (1900) 2 Ch. 56.] 

9. Any action or inaction that requires justice to: Section 343(g)[footnoteRef:57] additionally provides for an exemption in cases when the society's actions are dishonest, repressive, or detrimental to the business and a court may allow it. When the majority's activities disperse the company's resources and unfairly exploit it, that is an illustration of this exception. By protecting the rights of minority shareholders who, in practice, have no choice but to accept decisions made by the majority, this exception continues to be proactive in maintaining balance and preventing paradoxes of justice. [57:  Companies and Allied Matters Act 2020.] 

3.3 Protection of Minority Shareholders Through Legal Actions
In compliance with the exceptions to the regulation outlined in Foss v. Harbottle[footnoteRef:58], Minority shareholders may file three different kinds of lawsuits. These steps are intended to safeguard their rights and safeguard their interests within the organization. Each kind of action allows minority shareholders to seek redress in particular situations where the majority may behave unfairly or against their best interests. They are: [58:  Ibid, 44.] 

3.3.1 Individual action
A minority shareholder of a corporation may file a personal action to claim and uphold a right that is owed to them personally, especially if those rights have been infringed by actions that are thought to reflect the company's behaviour. Section 344 of the Companies and Allied Matters Act (CAMA) 2020 makes provisions for this. It provides thus: 
(1) Where a member institutes a personal action to enforce a right due to him personally, or a representative action on behalf of himself and other affected members to enforce any right due to them, he or they are subject to subsection (2), entitled to—
(a) Damages for any loss incurred on account of the breach of that right; or
(b) Declaration or injunction to restrain the company or the directors from doing a particular act.
(2) Where, in proceedings brought under this section, the Court finds the directors or any of them liable for any wrongdoing, the erring director is personally liable in damages to the aggrieved member.
(3) Where any member institutes an action under this section, the Court may award costs to him personally whether or not his action succeeds.
(4) In any proceeding by a member under section 343 of this Act, the Court may, if it deems fit, order that the member shall give security for costs.’

To uphold the conditions of a contractual obligation that the company has made to them, a shareholder may decide to launch a personal action. This kind of action emphasises the need of defending individual rights inside the corporate framework by enabling a minority shareholder to pursue justice and a remedy when their personal claims are not upheld. In Edokpolo & Company Ltd v. Sam-Edo Wire Industries Ltd[footnoteRef:59], The Nigerian Supreme Court upheld this provision, ruling that a minority shareholder might file a personal lawsuit if their shareholding rights were illegally diminished. When minority shareholders use this clause to file a personal action, they are entitled to: [59:  Edokpolo & Company Ltd v. Sam-Edo Wire Industries Ltd (1989) 4 NWLR (Pt. 116) 473] 

a. Compensation for Losses: If their rights have been violated, they may be entitled to reparations for whatever losses they have suffered.
b. Court Declarations or Injunctions: In order to stop the firm or its directors from taking particular actions that impact their rights, minority shareholders may also request a declaration or an injunction. As in the case of Yalaju Amaye v. Associates Registered Engineering Co. Ltd. & Ors,[footnoteRef:60] where the plaintiff, Yalaju Amaye, had equity in Associates Registered Engineering Co. Ltd. He sued the company and its directors, claiming that they had mishandled the business's operations and breached their fiduciary obligations. According to the court, a shareholder may file a lawsuit to protect the company's interests and hold its directors accountable for poor management and breaches of their fiduciary obligations. [60:  (1990) 4 NWLR. (pt. 145) 442.] 

In the event that the court finds one or more directors guilty of misconduct, the affected member must be compensated by the director who was found to be at fault. Furthermore, regardless of whether a member's case is successful or not, the court may grant them expenses. If the court deems it reasonable or necessary, in cases brought under this clause, it may mandate that the impacted member provide security for costs. This action is usually used when the claim seems theoretical or unappealing, or when the court is concerned that, should the claim be rejected, the member might not be able to pay the company's legal costs. The goal is to determine how well the business is shielded against false allegations and how well the shareholder's right to resolve genuine grievances is upheld. In general, this provides protection for their correspondence, other registered dissenters, and their ability to assert and defend their unique interests.

3.3.2 Representative action
A representative action may be filed in court under Section 344. A portion of a case can be shown even if it is not maintained. Thus, minority stockholders can be ignored with flimsy excuse. They ought to be granted a representative action in which they represent other apathetic shareholders. This section amplifies the voice of both the entitled and the economically disadvantaged, so partially defending the minority stockholders' rights. In circumstances of malfeasance or wrongdoing, Section 344 gives minority shareholders the right to take major action against the corporation and its directors. The court reasoned in Chief Otuguor Ogamioba and Others v. Chief D.O. Oghene and Others[footnoteRef:61]  that the co-plaintiffs will all gain from the relief they are requesting and that they have a common grievance and interest. In addition to strengthening their capacity to pursue justice, this group strategy encourages accountability inside the corporate governance framework, guaranteeing and ensure each shareholder's interests are adequately represented and safeguarded. [61:   (1961) All N.L.R. 411. ] 

3.3.3 Derivative action
Section 346 of the Act governs this kind of action. It offers:
‘(1) Subject to the provisions of subsection (2), an applicant may apply to the Court for leave to bring an action in the name or on behalf of a company or a company’s subsidiary, or to intervene in an action to which the company or the company’s subsidiary is a party, for the purpose of prosecuting, defending or discontinuing the action on behalf of the company or the company’s subsidiary.

(2) No action may be brought and no intervention may be made under subsection (1), unless the Court is satisfied that—

(a) a cause of action has arisen from an actual or proposed act or omission involving negligence, default, breach of duty or trust by a director or a former director of the company ;
(b) The applicant has given reasonable notice to the directors of the company of his intention to apply to the Court under subsection (1);
(c) The directors of the company do not bring, diligently prosecute, defend or discontinue the action.
(d) The notice contains a factual basis for the claim and the actual or potential damage caused to the company.
(e) The applicant is acting in good faith; and
(f) It appears to be in the best interest of the company that the action be brought, prosecuted, defended or discontinued.

(3) An action under this section may be against the director or any other person (or both).

(4) In any action referred to in this section the plaintiff shall have the right to obtain any relevant documents from the defendant and the witnesses at trial, and may in pursuance of that right request categories of documents from such person without identifying specific documents.’

This section explains how to initiate a derivative action, which allows a shareholder to file a lawsuit on the company's behalf. This mechanism is essential because it empowers shareholders to safeguard the company's interests and ensure that directors and other individuals are held accountable for any misconduct.
Requirements for Starting a Derivative Action
The applicant must fulfil a number of prerequisites in order to properly start a derivative action.:
1. Getting court approval: In order to start the action, the applicant needs to request approval from the court.
2. Show a legitimate cause of action: The applicant must show that a director's or former director's actual or planned actions or inactions including negligence, default, or breach of duty or trust give rise to a legitimate cause of action.
3. Notifying the directors: The plan to submit an application to the court must be reasonably disclosed to the corporation's directors.
4. Demonstrate the directors' inaction: The petitioner must demonstrate that the directors are not pursuing, prosecuting, defending, or ending the action.
5. Provide a factual basis for the claim: The notification must provide a factual basis for the claim, including any actual or potential harm done to the company.
6. Act in Good Faith: Throughout the application process, the candidate must show that they are behaving in good faith.
7. Show Company Benefit: The action must be shown to be in the best interests of the business.
The ability to sue directors, other individuals, or both is one of the key features of derivative actions. Plaintiffs are entitled to get relevant documents from witnesses and defendants throughout the trial. They can also ask the defendant for categories of records rather than specific objects, which makes the discovery process more expansive and effective.
For shareholders to uphold the company's rights and hold directors and others responsible for misconduct, derivative actions are a crucial instrument. The following are the main goals of derivative actions:
1. Protecting company interests: They enable shareholders to safeguard the interests and assets of the business.
2. Assuring director accountability: Shareholders can hold directors accountable for their choices and actions through derivative actions.
3. Preventing misconduct: Derivative actions can assist prevent misconduct by directors and other individuals by giving shareholders the ability to take action.
In summary, One crucial tool that enables shareholders to uphold the company's interests is derivative proceedings, thereby promoting good corporate governance and accountability within the organization.
3.3.3.1 Judicial Powers and Discretion under Derivative Action
Any of the following orders may be issued by the court as it sees fit[footnoteRef:62], The court's broad authority allows it to offer a range of remedies, including declarations, injunctions, and damages, to safeguard the interests of the business and its investors. The breadth of the court's authority under derivative action will be examined, along with the situations in which it may be used. It could consist of one or more of the following [footnoteRef:63]:  [62:   Ehi Oshio, ‘The True Ambit Of Majority Rule Under The Companies And Allied Matters Act 1990 Revisited’ [2024] 18(1) Modern Practice Journal of Finance and Investment Law. Page 10]  [63: Companies and Allied Matters Act 2020. s 347.] 

a) The applicant or another individual may be able to supervise the action.
b) It can provide direction on how the operation ought to be executed; 
c) It may mandate that any money determined to be owed by the defendant in the case be paid, in full or in part, directly to the firm's previous and present security holders rather than the company itself; 
d) It may require the business to pay the applicant's reasonable legal costs related to the proceedings.
3.4 Oppressive and Unfairly Prejudicial Conduct Remedy
Sections 353 to 373 of the Act contain a legal provision known as the "oppressive and unfairly prejudicial conduct remedy," which allows courts to step in when minority shareholders or other stakeholders have been subjected to unfair treatment or oppression due to the acts of the corporation or its directors. This treatment serves as a protection, guaranteeing that individuals who could be disadvantaged inside the corporate structure can obtain assistance and defence against unfair conduct. It acknowledges that a company's internal dynamics can occasionally result in choices that disproportionately impact minority shareholders, weakening their rights and interests. 
3.4.1 Qualified applicants for this remedy
Section 353 of the Act[footnoteRef:64] specifies who may file an application based on oppressive and unjustly discriminatory behaviour. It offers hence: [64:  Companies and Allied Matters Act 2020 s 353 ] 

‘(1) An application to the Court by petition for an order under section 354 in relation to a company may be made by
(a) a member of the company ;

(b) a director or officer, former director or officer of the company ;

(c) a creditor ;
(d) the Commission ; or

(e) any other person who, in the discretion of the Court, is the proper person to make an application under section 354.

(2) In sections 354 and 355 of this Act, “member” includes—
(a) the personal representative of a deceased member ; and
(b) any person to whom shares have been transferred or transmitted by operation of law.’

A court order under Section 354 is available to qualified petitioners under the first subsection. Under Section 354, which deals with remedies for oppressive or unfairly discriminatory behaviour, this subsection outlines who may request a court order. Current and former directors or executives, as well as the company's shareholders, are eligible to apply. The Corporate Affairs Commission (CAC) and other regulatory agencies, as well as creditors affected by the company's actions, may also submit an application. Additionally, the court may allow any other person it deems suitable to request a court order[footnoteRef:65]. [65:  Wilson v. Okeke [2011] 3 NWLR (Pt. 1235) 456 at 462.] 

In Sections 354 and 355, a "Member" is defined in the second subsection. The definition of "member" in relation to Sections 354 and 355 is clarified in this subsection. It specifies that anyone who obtains shares through transfer or legal transmission, such as inheritance or bankruptcy, is acknowledged as a member for these purposes, as is the deceased member's personal representative.
Thus, these clauses define "member" for the pertinent sections and list the people who may request a court order under Section 354.
When the corporation or its controllers engage in oppressive or unfairly discriminatory behaviour, minority shareholders have the right to pursue remedies under Section 354. In Aero Bell Nig Ltd v. Fidelity Union Merchant Bank Ltd [footnoteRef:66], Following the plaintiffs' sale of their stock to a bank affiliate of the defendant, the court considered whether the plaintiffs had standing to request a court order for the payment of accrued but unpaid dividends. The board had internally reported the earnings and dividends of the business, but management and the majority of directors later revised them lower. The court determined that the plaintiffs had standing and could file a lawsuit to stop the majority shareholders' and directors' oppressive and unfairly discriminatory actions. This was permissible because they were still the company's creditors and former officers, and the unpaid dividends had accumulated before their shares were sold. The court has the authority to grant a variety of remedies, such as ordering the business to conduct its operations in a way that is just and equal to each and every shareholder. Minority shareholders' interests are protected by this clause, which guarantees their access to vital company information, dividend payments, and decision-making participation. [66:  (2005) LPELR. 1139 CA.] 

By expanding the pool of eligible applicants to include members, directors, officials, creditors, and regulatory authorities like the Commission, the provision for broader access to remedies greatly benefits minority owners. In addition to improving the chances for redress, this inclusive approach allows minority shareholders to take advantage of the resources and experience of other applicants, including creditors or directors, who may have more knowledge or clout to support a successful case. 
Because they are no longer completely in charge of pursuing their claims, this also lessens the burden on individual minority shareholders, making it more practical for them to seek remedies. The participation of several applicants, such as regulatory agencies or institutional creditors, strengthens the case overall by lending the claims validity and credibility. 
Because the possibility of a united front raises the possibility of responsibility and deters unfair practices, this increased eligibility acts as a significant deterrent against oppressive behaviour by corporations and majority shareholders.
3.4.2 Conditions justifying the application
Protecting the rights of minority shareholders is largely dependent on the grounds for filing an application for relief under section 354 of the Act. To make a legitimate claim, applicants must demonstrate that the business's activities have been or are being run in an oppressive, unfairly discriminatory, or prejudiced manner. In Re Lundie Brothers Ltd [footnoteRef:67], It was decided that in addition to claiming coercive behaviour, a minority shareholder must show that they have acted dishonestly or unfairly in connection with their ownership stake. The behaviours that can be categorised as oppression, unfair prejudice, and unfair discrimination, as well as the components required to establish a prima facie case, are described in this section along with the specific requirements that must be fulfilled in order to successfully apply for relief. Section 354 of the Companies and Allied Matters Act 2020 specifies the grounds for filing a petition for the remedy of oppressive and unfairly detrimental conduct.  [67:  (1965) 1 W.L.R. 1050.] 

‘(1) An application for relief on the ground that the affairs of a company are being or have been conducted in an illegal or oppressive manner may be made to the Court by petition.
(2) An application to the Court by petition for an order under this section in relation to a company may be made by—
(a) a member of the company who alleges that—
(i) the affairs of the company are being or have been conducted in a manner that is oppressive or unfairly prejudicial to, or unfairly discriminatory against, a member or members, or in a manner that is or has been in disregard of the interests of a member or the members as a whole, or
(ii) an act or omission or a proposed act or omission, by or on behalf of the company or a resolution, or a proposed resolution, of a class of members, was, is or would be oppressive or unfairly prejudicial to, or unfairly discriminatory against, a member or members or was, is or would be in a manner which is in disregard of the interests of a member or the members as a whole;
(b) any of the persons mentioned under section 353 (1) (b), (c) and (e)who alleges that—
(i) the affairs of the company have been or are being conducted in a manner oppressive or unfairly prejudicial to or discriminatory against or in a manner in disregard of the interests of that person, or
(ii) an act or omission, or a proposed act or omission was, is or would be oppressive or unfairly prejudicial to, or unfairly discriminatory against, or was or is in disregard of the interests of that person, or
 (c) the Commission in a case where it appears to it in the exercise of its powers under the provisions of this Act or any other enactment that—
(i) the affairs of the company were or are being conducted in a manner that was or is oppressive or unfairly prejudicial to, or unfairly discriminatory against a member or members, or was or is in disregard of the public interest, or
(ii) any actual or proposed act or omission of the company, including an act or omission on its behalf which was, is or would be oppressive, or unfairly prejudicial to, or unfairly discriminatory against a member or members in a manner which was or is in disregard of the public interest.’
According to the aforementioned, oppressive conduct refers to actions that the corporation or its directors take that are onerous, severe, or unfairly harsh. In Ogunade v. Mobile Films West Africa Ltd[footnoteRef:68], Karibi-Whyte J., as he was then called, attempted to define "oppression" in terms of the 1968 Companies Act, which was later abolished. According to him, the majority's oppressive or fraudulent acts must be severe, onerous, and unlawful, exhibiting a long-term pattern of behaviour that is purposefully directed towards the oppressed minority. Also in Grancy Properties Limited v. Manala[footnoteRef:69], It was determined that behaviour must fall into a range that encompasses both "tyrannical" and unfair play-related behaviours in order to be classified as oppressive. Some instances of oppressive behaviour could be: [68:  (1976) 2 FRCR 1.]  [69:  665/12) (2013) ZASCA 57. ] 

a. Misuse of power: Directors abusing their position of responsibility to benefit themselves or a certain group.
b. Unfair treatment: When members or shareholders are subjected to unfair or discriminatory treatment.
c. Directors' failure to act in the company's best interests is a breach of fiduciary obligations.
d. Directors that misappropriate corporate resources or assets for their own benefit, such as abusing money or other assets, are guilty of personal enrichment.
e. Self-dealing: When directors take use of their positions to make deals that benefit them personally rather than the firm.

Actions by the corporation or its directors that cause injury or unfairness to one or more members are considered unfairly biased conduct. In Re R A Noble & Sons (Clothing) Ltd[footnoteRef:70], The court decided that an objective approach is used to assess unfairness. Evidence of bad faith is not required, nor is it necessary to show that the controller knew their acts were unjust. Whether a reasonable observer would perceive the conduct or inaction as unfairly discriminatory is the crucial factor to take into account. In Re Saul D Harrison & Sons Plc (1995)[footnoteRef:71], The court pointed out that the phrase "unfairly prejudicial" is broad and should be interpreted in a way that takes into account the particulars of each case. Examples of such behaviour could be: [70:  (1983) BCLC 273 at 291.]  [71:  (1995) 1 BCLC 14.] 

a. Unfair treatment: Members or shareholders who are treated unfairly.
b. A breach of contractual rights occurs when a company fails to fulfil its responsibilities under a contract with one or more members.
c. Mismanagement: Inadequate corporate management that results in monetary losses or member injury.
d. Directors who provide some shareholders or groups access to private information while keeping it from others are said to have unequal access to information.
e. Directors who distribute dividends to certain shareholders or organisations while withholding them from others are engaging in discriminatory dividend distributions.
f. Selective enforcement of regulations refers to the biased application of corporate policies or rules by directors, which frequently disadvantages particular shareholders or groups.
g. Arbitrary decision-making: When directors make choices that disproportionately impact specific shareholders or groups, usually without a good cause
Actions taken by the corporation or its directors that neglect the rights or interests of a member or members are referred to as "conduct that disregards the interests of a member or members." Additionally, the behaviour in question must be relevant to the administration of the business's operations and pertain to either a single action or a sequence of occurrences. Examples could be:
a. Ignoring shareholder rights: The business does not respect or recognise the rights of its owners.
b. Prioritising the interests of others: When a company prioritises the interests of third parties or directors over that of its own members.
These are the kinds of behaviours that could be deemed unfairly discriminatory or oppressive. They also show how the directors violated their fiduciary duty to act in the best interests of the corporation. 
3.4.3 Constraints on the Remedy for Oppressive or Unfairly Prejudicial Conduct
When using the remedy for coercive and unfairly discriminatory behaviour, there are some restrictions that act as boundaries[footnoteRef:72]. According to Section 354(1) of the Act, if the company's operations are being or have been conducted in a way that is unfairly prejudicial, a court application may be made for an order. The section stipulates that the prejudice must specifically affect minority shareholders and must be deemed unfair. This implies that it is insufficient for the conduct to meet only one of these criteria, since actions can be prejudicial without necessarily being unfair, and conduct can be deemed unfair without being prejudicial. Consequently, in order to satisfy the statutory test for unfair prejudice. Therefore, the cure for unjust bias revolves around the idea of injustice. In Re Ringtower Holdings Plc[footnoteRef:73], According to Peter Gibson J, the behaviour in question must be unjust and detrimental to the pertinent interests. The provision would not be satisfied in either case. Conduct can be prejudiced without being unfair or unjust without being prejudiced. Since the emphasis is on unfair prejudice rather than legality, it is possible for behaviour to be both legal and unfairly detrimental. A member must demonstrate that the conduct of persons in effective control of the business have materially reduced or threatened the value of their shareholding. Unfairness is determined objectively. Whether a reasonable individual would view the acts as unreasonably discriminatory is crucial. Therefore, it is crucial that the prejudice be acknowledged as being unfairly caused, and the court has wide latitude to take pertinent circumstances into account when making this determination.  [72:  Iguh Nwamaka, Aduma Onyeka, Helen Obiageli, ‘Re-Examining the Remedy for Oppressive or Unfairly Prejudicial Conduct under the Companies and Allied Matters Act 2020’ ASUU journal of humanities [2020]. Page 144]  [73:  (1988) 5 BCC 82.] 

The behaviour in question must result from the company's own acts or inactions, or from those with the power to act on the company's behalf. It cannot just be the result of a person acting in their own personal capacity, regardless of their position within the organization. This distinction is crucial because it guarantees that the organization and its authorised representatives bear accountability instead of attributing the behaviour to individual acts that are not indicative of the company's governance or interests. In Re Legal Cost Negotiators Ltd[footnoteRef:74], The majority shareholders' acts were found to be unduly detrimental by the court. Consequently, it mandated that the majority shareholders buy the minority shareholder's shares at a reasonable price.  [74:  (1999) B.C.C. 547.] 

3.4.4 Judicial Powers in Granting Remedies
Section 355 of the Act gives the court the authority to grant specific reliefs. If the petition is granted, the court has considerable latitude in choosing the remedy that will be given to the petitioner. Because of this discretion, the court can customise its orders to each case's unique circumstances while taking into account the interests of all parties.
The court may impose orders intended to correct the situation and give the petitioner relief if it determines that the petition is well-founded and that it is just and equitable to intervene. There is a wide variety of possible cures that are not limited to any certain kind of order. In the end, the court seeks to make an order that is reasonable, fair, and equitable in view of all pertinent facts. Among the orders are: 
a. Winding up of the company[footnoteRef:75] [75:  Section 355(2) (a).	] 

b. for governing the future operations of the company [footnoteRef:76]; [76:  Section 355(2) (b).] 

c. for the acquisition of shares held by any member by other members of the company[footnoteRef:77]; [77:  Section 355(2) (c).] 

d.  for the company to buy back the shares of any member, leading to a corresponding reduction in the company's capital;[footnoteRef:78] [78:  Section 355(2) (d).] 

e.  directing the company to initiate, pursue, defend, or terminate specific legal proceedings, [footnoteRef:79]or authorizing a member or the company to do so in the name of the company; [79:  Section 355(2) (e).] 

f.  modifying or nullifying a transaction or contract involving the company and compensating the company or any other party involved in that transaction or contract;[footnoteRef:80] [80:  Section 355(2) (f).] 

g. instructing the Commission to conduct an investigation;[footnoteRef:81] [81:  Section 355(2) (g).] 

h.  appointing a receiver or a receiver and manager for the company's property;[footnoteRef:82] [82:  Section 355(2) (h).] 

i. prohibiting a person from engaging in certain conduct or performing a specific action [footnoteRef:83]or [83:  Section 355(2) (i).] 

j.  mandating a person to carry out a specific action.[footnoteRef:84] [84:  Section 355(2) (j).] 

It is important to note that the remedies listed in section 355 of the Act are not all-inclusive because the court may choose to grant the petitioner whatever remedy it sees fit. The court has the authority to make these orders. As a result, a minority shareholder who files an application with the court could not receive the intended outcome. 
Building on the foundation set by CAMA 1990, the Companies and Allied Matters Act (CAMA) 2020 further enhances minority protection in Nigeria. Expanding derivative actions, adopting unfair prejudice remedies, and improving shareholder engagement and involvement are just a few of the significant improvements that the new Act provides in order to strengthen the rights and interests of minority shareholders.
These changes demonstrate a strong dedication to promoting accountability, openness, and sound corporate governance in Nigerian businesses. CAMA 2020 contributes to the creation of a more equitable environment by providing minority owners with enhanced safeguards and more effective remedies, guaranteeing that all stakeholders are treated fairly.
All things considered, the enhancements to minority protection under CAMA 2020 represent a major breakthrough in corporate governance in Nigeria and are anticipated to have a favourable impact on the country's business environment and overall economy. The robust safeguards offered by CAMA 2020 will assist guarantee that minority shareholders are treated fairly and with the respect they deserve as Nigerian businesses grow.


CHAPTER FOUR
PROBLEMS CONFRONTING MINORITY SHAREHOLDERS IN NIGERIA
4.1 The Problem of Ambiguity in the Interpretation of “Oppressive” and “Unfairly Prejudicial” under the Companies and Allied Matters Act 2020.
The words "oppressive" and "unfairly prejudicial" is not defined in the CAMA 2020 and this has brought about plenty significant difficulties in the interpretation of this words. The fact that the words have unclear meaning created uncertainty and unpredictable outcomes of cases in court processes, which has brought about in contradictions in court rulings, and further making it difficult for minority shareholders to determine and protect their rights. In the absence of statutory definitions of the words, the efficiency of remedies for oppressive and unfair prejudicial conduct can easily be disputed or challenged, which confuses not just directors but also firms, which may lead to unnecessary legal fights. To properly protect minority shareholders, these ambiguities must be clarified through legislative amendments, judicial precedents and participation by regulatory bodies. The efficiency and accessibility of remedies for oppressive and unfair prejudicial conduct in Nigeria will be enhanced for minority shareholders if these issues are adequately resolved.
To fix this issue, an approach that combines the legislative reform and judicial interpretation of the words is required. On one side, if a legislative reform that outlines a particular consideration for judicial precedent were enacted, courts might better understand the word, the concept and which in turn brings about a more structured framework of the statute. However, the ever-evolving nature of corporate misconduct makes it difficult for this rigid structure to adjust, which could lead to gaps in the protection of minority shareholders. However, a thorough case by case review allows the courts to develop a more adaptive and flexible principles. This strategy allows the judiciary to efficiently handle specific situations while simultaneously building a very strong body of legislation to combat oppressive and unfairly discriminatory behavior by finding a balance between consistency and flexibility.
The act offers a good foundation that protects the rights of minority shareholders, but the total efficacy of the oppression remedy depends on how well these phrases are defined and applied in practical situations. Making this phrases easily understood and clear is one of the most important things, as it will reduce uncertainty in court proceedings. The Ogunade v. Mobile Films (WA) Ltd. case shows how inconsistent the words used in the CAMA are. The court focused on the fact that there must be a consistent pattern of intentional injury in order to establish oppression, which may overlook sporadic but significant events. In contrast, cases such as Aero Bell Nig Ltd v Fidelity Union Merchant Bank Ltd[footnoteRef:85] expanded the definition of "unfair prejudice" to include the sole act of declaring lesser payouts. This discrepancy in court interpretation reduces the deterrence effect on dominant shareholders and raises questions for prospective plaintiffs. [85:  (2018) LPELR-45338(CA).] 

Compared to the courts in Canada[footnoteRef:86] which, especially with the implementation of the reasonable expectations test, have created a more thorough and organised framework for identifying oppressive and unfairly discriminatory behaviour. This test determines whether minority shareholders' reasonable expectations based on their relationship to the corporation were violated by the majority's actions. It offers a methodical and moral approach that strikes a balance between the interests of shareholders and directs judges in the consistent use of remedies for oppression. A comparable structure has not yet been developed by Nigerian courts. A key element of the Canadian remedy is the reasonable expectations test, which offers a methodical approach that necessitates the formation of reasonable expectations rather than inconsistent and unpredictable outcomes before establishing the remedy's applicability. The aforementioned case serves as an example of how the lack of such guidelines in Nigeria has led to inconsistent and unpredictable outcomes as well as a degree of judicial discretion that may result in inconsistent conclusions. [86:  Applying the Canadian Business Corporations Act, R.S.C. 1985, c. C-44.s 241] 

4.2 Challenges in the Enforcement of the Companies and Allied Matters Act 2020
The Companies and Allied Matters Act 2020 in Section 357 gives the Corporate Affairs Commission (CAC) the authority to look into businesses and also to make sure to safeguard minority shareholders and promote the principle of corporate governance in Nigeria,  
Under Section 357(1) of CAMA 2020[footnoteRef:87], One or more certified inspectors will be appointed by the Corporate Affairs Commission (CAC) to investigate a corporation and then write a report based on their findings. This is to make sure there is responsibility and openness in businesses that operate in Nigeria. [87:  Companies and Allied Matters Act 2020.] 

In addition, the parties who may start this investigations are described in Sections 357 and 358. Among these parties are: 
a. The company's employees, who are often impacted by its decisions;
b. The business itself, which should look into it in order to clear its name; 
c. The court, which has the authority to mandate an inquiry as a part of a legal processes; and
d. The CAC, which is responsible for regulating corporate governance.
The conditions under which the CAC may launch an investigation are provided for in Section 358(2). These situations are important because they deal with possible wrongdoing within the organization. The CAC may start an inquiry if it seems that:
a. The company's operations have been or are being carried out with such intention as to defrauding its creditors or those of another party, or if such actions unfairly disadvantage specific members; 
b. Any current or planned act by the business that would be detrimental, or if the business was founded with dishonest or/and illegal intent; 
c. Fraud, malfeasance, or other wrongdoing against the firm or its members by those involved in its creation or management; or 
d. Insufficient information about the company's operations has not been given to its members, despite their reasonable expectations.
By making sure that businesses operate responsibly and transparently, this framework ensures the integrity of corporate governance in Nigeria while also allowing the CAC to safeguard the interests of creditors and shareholders.[footnoteRef:88] [88: Agbor .B. ‘An  Appraisal of The Legal Machinery for the Protection of Company Stakeholders' Interest’ African Journal of Law and Human Rights [2022]. Page 36] 

Sections 357 and 358 of the corporations and Allied Matters Act (CAMA) 2020 made provisions for investigating corporations, although there are serious shortcomings in safeguarding minority shareholders. One significant problem in doing so is that minority shareholders ability to start or successfully participate in any such enquiries is severely hindered by their restricted access to business information. In order to request an investigation under Section 357, shareholders must provide proof of mismanagement, fraud, or other misconduct. However, obtaining this proof is very challenging for the minority shareholders in the absence of adequate access to the company's accounts, records, and internal affairs. Minority shareholders are affected by this restriction since, different from the majority or those in managerial roles, they are frequently kept in the dark about the company's internal affairs. As a result, minority shareholders might not be able to meet the Act's burden of proof even in cases where there is a high suspicion of misconduct. Furthermore, even though Section 358 allows the Corporate Affairs Commission (CAC) to appoint inspectors to look into the business, this procedure is frequently administrative and susceptible to biased information. Therefore, these investigative provisions will be largely be ineffective in practice, leaving minority shareholders without a meaningful remedy against corporate abuse, unless access to the corporation’s information is less restricted and even easily more accessible through legislative amendments, improved disclosure requirements, or stronger supervision by regulatory bodies. Furthermore, minority shareholders are discouraged from pursuing enquiries out of fear of reprisals from business management because there is little to no protection against this retribution. It can be difficult for people with little resources to participate successfully because the inquiry process itself can be lengthy and expensive and most minority shareholders are minority shareholders for a reason. Additionally, the CAC lacks the authority to take serious action against businesses found guilty of misconduct, and minority shareholders are left in the dark regarding the company's actions and results due to the general lack of transparency in the investigation processes.
Another shortcoming with the CAMA 2020[footnoteRef:89], comes up in the judiciary’s role of enforcement. The judiciary’s role is key in ensuring that laws are not only established but are also properly implemented and applied. In Nigeria, this is particularly relevant when looking at the statutory framework for derivative actions and remedies for oppression under the Act. While the interpretation of these statutory provisions by Nigerian courts is important, it is equally important to look at the overall effectiveness of the judiciary in enforcing these minority protection provisions.  [89:  Companies and Allied Matters Act 2020.] 

A competent judiciary is key to the protection of shareholders' rights and interests. Strong statutory protections for shareholders are of little to no value if there is no effective mechanism to enforce them. This dual necessity underscores the importance of having a judicial system that not only interprets the law but also   ensures compliance and accountability among companies[footnoteRef:90].  [90:  La Porta, Rafael et al ‘Legal Determinants of External Finance’ The Journal of Finance [1997]. Page 3] 

However, concerns regarding the effectiveness of Nigeria's judicial system have been raised in recent times. One of the bigger issues is the delay in these judicial proceedings, often caused by unnecessary adjournments carried out by both legal practitioners and judges.[footnoteRef:91] These delays prevent the timely resolution of disputes, leaving shareholders vulnerable and reducing their ability to seek redress and also adds to the overall cost of litigation. [91:  John Agbonika & Musa Alewo ‘Delay in the Administration of Criminal Justice in Nigeria’  Journal of Law, Policy and Globalization [2014]. Page 132] 

Moreover, prolonged court cases lead to increased costs and uncertainty for all parties involved, further discouraging investors from pursuing legitimate claims. Such inefficiencies can reduce trust in the judicial system, creating a perception that justice is neither swift nor accessible. 
In light of these challenges, it becomes evident that improving the effectiveness of the judiciary is not just a matter of just enhancing legal processes; but it is also crucial for building a healthy corporate and investment climate in Nigeria. Minority shareholders must have confidence that their rights will be protected and that they can rely on the judicial system to address grievances effectively. Therefore, reforming judicial practices, reducing unnecessary adjournments, and ensuring timely access to justice are essential steps toward strengthening the protection of shareholders and upholding the integrity of corporate governance in Nigeria[footnoteRef:92]. [92:  Mierta Capaul, Minority Shareholders : what works to protect shareholder rights? (Public policy 
for  sector Note. (2003). Page 3 
] 

It can be argued that enhancing reliance on regulatory agencies to address investment-related disputes could improve the effectiveness of the legal system, particularly since some judges may lack a thorough understanding of company and investment law. Regulatory bodies generally have more expertise in corporate affairs, securities and investment issues and are aware of the significant influence these sectors exert on the Nigerian economy, which enables them to grasp the urgency of resolving such disputes. However, Nigerian law provides that organizations like the Commission and the Investment Securities Tribunal will have limited authority over some specific investment disputes, leaving the enforcement of minority shareholder protections under Companies and Allied Matters Act 2020 largely in the hands of the courts. Therefore, it is important that the Nigerian government to ensure that the judiciary quickly enforces statutory provisions when investors' rights and interests are compromised.
4.3 Restricted Access to the Corporate Financial Information
In the world of corporate governance, the access minority shareholders have to access a company's financial information is a critical factor in protecting their interests. Significant power gaps can result from a lack of transparency, making minority shareholders prone to possible abuse by majority stakeholders. Without sufficient access to crucial financial information, these
 Shareholders can’t make informed decisions, properly observe the company’s performance, or even advocate and actively protect their rights for their rights. This raises questions about the provisions in place to make sure minority shareholders are not only informed about the company’s practice but also protected in a world where disclosure is king.
Balancing the interests of the firm (board of directors) with those of the shareholders is more important for minority shareholders. As highlighted in the example of Oando[footnoteRef:93], the delay in financial reporting affects both investors and the company. The reason for the three year delay in financial reports is an issue, not only because it creates uncertainty but also because it limits shareholder evaluation.  [93:  Agency Report, ‘Oando Resolves Shareholder Dispute: Announces 2019-2020 Results 
<https://www.premiumtimesng.com/business/business-news/538596-oando-resolvesshareholder-dispute-announces-2019-2020-results.html> accessed on 29 January, 2025.] 

The Securities and Exchange Commission's (SEC) decision to postpone the Annual General Meeting for 2018 due to a disagreement between the company and its indirect shareholders raised the stakes even further. The postponement made it impossible for the shareholders to get any information about how the business is being run. As such, they remained in the dark about major changes that could affect their investments.
Furthermore, failure to attend the annual general meeting and obtain relevant financial information on time is another factor that can create feelings of disenfranchisement among the minority shareholders. Such a situation creates mistrust in the leadership of the corporation, thus discouraging any further investments in the corporation, thus discouraging any further investments in the corporation. The impact that comes about as a result of such events not only limits the protection of minorities but also becomes a threat to the entire market environment.
4.4 Powers and Limitations of Shareholders to Amend the Articles of Association
The Articles of Association serve as the governing rules for the conduct and management of a company's internal affairs[footnoteRef:94]. They act as a rulebook for member associations and address various situations and relationships. A key aspect of the Articles is that their provisions serve as a public notice, referred to as constructive notice, to all parties engaging with the company. The Articles bind the company, forming a contract between the company and its members, affecting both current and future members.[footnoteRef:95] The content of the Articles of Association is outlined in the Companies and Allied Matters Act, 2020. [94:   Companies and Allied Matters Act 2020. s 32]  [95:   N Kapur, Can Shareholders’ Power to Amend the Article of Association at a Future Date be Taken Away by 
Amending the Articles of Association?  <http://www.algindia.com/publication3800.psdf>  accessed on 29 
January, 2025.] 

Shareholders can amend the Articles with the required majority. Once modified in accordance with the Act, these amendments become the new Articles of Association and are binding on all members. Changes to the Articles can only be made following the procedures specified in the Act and through a special resolution, particularly under the Act. Any alterations must not be unlawful and the alteration should be made in good faith, and should not be designed in a way that it benefits the majority shareholders at the expense of the minority shareholders. 
It is however important to note that the majority vote could sometimes result in an amendment that would favour the majority and at the same time be harmful to the minority shareholders. Furthermore, when amendments are made to cater for the majority interests, there might be a reduced participation on the part of the minority shareholders. The minority shareholders feel like they have no voice in the company’s management and governance processes.


CHAPTER FIVE
SUMMARY OF FINDINGS
5.1 Summary of Findings
At the end of the research the following findings were made:
1) Minority shareholders cannot have significant influence in decision-making as compared to majority shareholders because they have fewer shares in comparison to others. However, minority shareholders have certain rights like access to corporate documents, participation in general meetings, and receiving dividends. Legal protection is there for minority shareholders against any malpractice or oppression of management/majority shareholders. Members of the board of directors, together with other members of the company, are the only persons who can represent the interests of the company after the incorporation of the company. It is important to note that the company will be considered as a legal entity separate from its members. In accordance with Section 87 of the Companies and Allied Matters Act 2020, it is necessary for the company to address any misconduct directed at it. This is in line with some historical doctrines like in Foss v. Harbottle case.
2) In some situations, such as unlawful transactions, violations of resolutions, or fraud against the company or its members, the Act allows members to file a lawsuit in court. Both individuals who legally become members and the personal representatives of a deceased member are covered by this clause.
3) Minority shareholders may file derivative, personal, and representative lawsuits. The remedy may be a declaration, an injunction, or damages. There is an increase in parties who may seek protection from the company because of the powerful remedy provided by the Act in cases of oppressive and prejudicial conduct that could affect them.
4) If the court finds sufficient grounds to issue a petition, then it could order the company to be wound up, or manage its business affairs, or direct certain conduct of the firm. But there is no consistency with regard to the regulations mentioned above. In case law, the terms 'oppression' and 'unfair prejudice' have been used without any clear meaning, leaving minority stockholders in limbo regarding relief.
5.2 Recommendations
In light of this discussion on the paper, the following recommendations are provided:
1. Improve Legal Frameworks: There is a need for the amendment of the CAMA 2020 law, with specific attention paid to clarifying the meanings and scope of terms such as "oppression" and "unfair prejudice," as well as the relevant legal frameworks. Having proper guidelines will ensure that the court does not have overlapping interpretations. This certainty would increase the likelihood that shareholders would access the justice system in the event that their rights are being violated.
2. Exercising Greater Control openness Requirements: These companies may be subject to policy changes pertaining to openness. This would ensure that the minority shareholders receive important information about the company's operations, financial situation, and significant policy changes or formulation in a timely manner. Minority shareholders can engage in the governance processes of the companies in a way that better protects their interests when there is an atmosphere of transparency that enables them to make decisions supported by reliable information.
3. Establishment of an Impartial Oversight Authority: An impartial body must be established to oversee corporate self-regulation. Listening to and making decisions on issues raised by other shareholders, particularly minority shareholders who ensure good governance is followed, would fall under the purview of the body. Because of her independence, this organization would be well-positioned to protect minority owners from the abuses of the dominant shareholders. It could also be created as a Corporate Affairs Commission subsection.
4. Streamlining Redress Procedures: Simplification of the procedure for handling the grievances of the minority shareholder is imperative. Rather than following the complex process that exists presently, it will motivate minority shareholders to take appropriate action against any harm done to them through establishing some simpler procedures in the legal system. This can also be achieved through the formation of specialized courts for determining issues between the stakeholders of the firm.
5. Implementing Education and Awareness Programmes: Minority shareholders must be educated about their rights and protection. Such programmes could be implemented through workshops, seminars and training material that would empower the shareholders enough so that they know how to handle themselves without being swayed by others. Educated shareholders are more likely to realise unfair tactics. 
6. Adopting Alternative Dispute Resolution (ADR): The disputes between minority shareholders can be settled in a faster and cheaper way through the use of alternative dispute resolution mechanisms such as mediation and arbitration. This means that parties do not have to endure the lengthy and often costly process of litigation, but rather opt for ADR methods.
7. Developing a Framework for the Fiduciary Duties of Executives and Directors: It is evident that some guidelines must be developed regarding the fiduciary duties of executives and directors in respect to the minority shareholders. Reasonable conduct, ethical conduct, and accountability in performing the job must be highlighted in the framework. This will enable companies to enhance the situation for all shareholders.
8. Performing Routine Evaluations of Corporate Governance Practices: While such evaluations have no deadlines attached to them, they remain equally vital for ensuring that the business continues to operate within the parameters laid down by current laws and regulations. Through such an evaluation process, it becomes clear that the company can benefit greatly by making improvements in its corporate governance standards.
9. Encouragement of Whistleblower Protections: Whistleblowers that come out in the open about business malpractice or persecution of minority investors should be well-protected. Through creating such an environment, firms can ensure two important elements of minority investor protection – transparency and accountability.
10. Sustained Engagement with Stakeholders: Encouraging sustained interaction between the corporation, regulators, and minority shareholders will help in the early identification of any problems that may arise in the future, and help in formulating an effective solution for these problems. This type of engagement will ensure that there is better protection of the rights of the stakeholders, and business is done in an ethical manner.

5.3 Conclusion
This research on the topic of minority shareholder protection has uncovered the challenges posed by the existing company law regime that is supposed to protect, specifically taking the case of Nigeria into consideration. As the majority of shareholders engage in oppressive conduct to the detriment of the minority shareholders' rights, it becomes imperative to carefully analyze the prevailing legal standards. The vague nature of the provisions of the Companies and Allied Matters Act 2020 remains one of such standards.
There have been a lot of suggestions put forward concerning the effective protection of the rights of the minority shareholders. Some of the measures include establishment of legislative framework, strict transparency measures, independent watchdogs, fast redress channels and awareness programs. Alternative dispute resolution mechanism, creation of efficient board and good governance practices have also been recommended. Continuous involvement of stakeholders and strengthening of whistleblower provisions will protect the rights of the minority stockholders.
In summary, it is vital to treat minority shareholders equitably and protect their interests in order to establish sound corporate governance and instill confidence in the corporate world. With proper handling of the problems that exist and implementation of the above recommendations, it will be possible to achieve an equitable corporate environment.
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