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Abstract

The Corporate Affairs Commission was set up and adorned with numerous powers and discretions. In
the past, there have been allegations of abuse and overbearing stance in the exercise of these powers
and discretions. This study establishes that the administrative and discretionary powers vested in
Corporate Affairs Commission (CAC) via Companies and Allied Matters Act (CAMA) 2020 are
amenable to judicial review, so as to curb arbitrariness, maintain accountability and save
constitutionalism. The issue that has necessitated this enquiry is the wide-scope legal underpinning of
CAC statutory empowerments ranging from registration, investigation and supervisory stage through
to suspensions of trustees down to regulatory rule-making which creates vulnerability for
administrative expansionism and potential encroachments on capitalistic rights especially when
decisions are made without substantial procedural safeguards. This study seeks to provide a critical
examination of the extent and limits, as well judicial reviewability, of CAC’s discretionary power. Its
goals are to: examine the statutory basis of CAC’s powers under CAMA 2020 analyse aspects
vulnerable to abuse; review common law principles of administrative law limiting the exercise of such
discretion, and consider how courts balance regulatory efficiency with legal accountability. As its
methodology, the research is a doctrinal one focusing on the statutes, case-law and scholarly literature
to filter out relevant rulings. The focal drive of this discourse is that although CAMA 2020 empowers
the CAC, its powers are not untrammelled and unrestrained and judicial control is paramount for good
governance. The conclusion suggests that clearer procedural standards, better internal controls, and
continuing judicial involvement are required to refashion the rule of law.
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1.0. Introduction

Established as a corporate regulator, over time the Corporate Affairs Commission (CAC) has grown to
become the most potent state authority in Nigeria over corporate matters with wide-ranging organic
policy tools which are contained in the Companies and Allied Matters Act (CAMA) 2020 through
which it fortifies its administrative footprint on the national economic horizon'. By the provisions of
CAMA 1990 as amended by CAMA 2020, the obsolete regime implemented under CAMA (1990)
ensured that the Commission is indeed proactive subjecting corporate behaviours to registration,
surveillance and punishment by registrations regulations in both administrative and enforcement
systems®. This development has raised academic concerns over the way in which such powers are
exercised, particularly in a nascent regulatory culture with administrative discretion that is often driven
by political, economic and institutional pressures®. Both theorists and practitioners maintain that
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unbridled discretionary power, even in the service of the public interest, may tend toward arbitrariness
when not supported by sufficient procedural guarantees and constitutional controls. The functions of
CAC have been expanded from mere formal registration to operational powers including: Investigation
Power, The Power of Discretionary Approval, Trustees’ Suspension and The Application of
Administrative Penalties which all become further a subject-matters for both theoretical and judicial
revision. As such, this study situates the CAC at the heart of Nigeria's administrative state and
interrogates its sphere of powers within wider frameworks of legality.

The transition from CAMA 1990 to CAMA 2020 is one of the most far-reaching legislative overhauls
in Nigeria’s corporate governance terrain and certainly has served to enhance CAC’s discretion in its
approval, oversight, and punishment of corporate behaviour®. The Act bestows wide investigative and
supervisory powers on the Commission, allowing them to penetrate deep into the internal workings of
companies and corporate trustees’. These expanded authorities, while geared at updating regulation in
the new-wrought world of corporations, create tensions between regulatory effectiveness and legal
confines on administrative power®. The CAC can now deny filings, revoke recognitions or approvals,
levy fines and influence corporate governance in ways not envisioned by the former Act. The existence
of such discretionary administrative behavior calls into question the trade-off between agency authority
and judicial supervision. Accordingly, the backdrop against which this project is set is one of an
enlargement in statutory jurisdiction that itself encounters settled principles of administrative law.

At the theoretical level, administrative discretion allows regulatory boards such as the CAC to exercise
flexible decision making and act with efficiency where statutes cannot predict every set of facts that
will call for intervention’. Discretion is objectionable if it produces arbitrariness, indecipherability or
harm to corporate parties who expect stability in their interactions with state organs®. Indeed, the case
law on administrative discretion makes it clear that apparently all-encompassing statutory provisions
are not exempt from control according to legal norms such as reasonableness, procedural fairness and
the prohibition of arbitrariness’. Pursuant to the Nigerian Constitution and as enshrined in Section 36
of its Article 1999, the decisions of the CAC (be it decision on application for registration, suspension
of trustees, enforcement measures or imposition of administrative pecuniary penalties) are obliged to
conform with constitutional due process mandate. Such being the case, the importance of judicial review
is self-evident . It is necessary to ensure that discretionary authority does not degenerate into
autocratic arbitrariness. Such conceptual tensions are the rationale behind academic investigation into
how CAC’s statutory powers are operationalised and regulated.

As regulatory authorities become stronger and more assertive at home and abroad, judicial review has
become a focal point for striking the balance between administrative discretion and individual rights in
constitutional democracies '' Nigerian courts have consistently exercised its power to supervise
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statutory bodies, and ensure that it is done in line with the rule of law (legality), reason (rationality) and
fair hearing/procedure (procedural propriety)'>. With respect to the CAC, judicial review is not merely
remedial in the sense of correcting illegal or irrational decisions it also embeds accountability in the
administrative architecture of corporate regulation'’. The wide sphere of CAC’s discretion under
CAMA 2020 thus offers rich grounds for judicial interpretation and the shaping of Nigerian
administrative jurisprudence. A study of how the courts deal with CAC actions either through judicial
self-restraint or judicial self-assertion is an essential part of the intellectual framework that underpins
this book. This interactive interplay of administrative authority and judicial review constitutes the
juristic heart of the subject matter in this study.

The enlarged apparatus of CAMA 2020 has intensified discussions regarding the extent to which CAC’s
strengthened powers are strengthening corporate responsibility or encroaching too far into private
enterprise '*.  Critics contend that specific measures, including those concerning investigations,
approvals and the ability to remove trustees from office, could have unintended consequences by
inadvertently opening up its operations to bureaucratic overreach'>. Advocates however argue that
Nigeria’s corporate environment is in need of a strong regulator to act promptly against abuse, risk of
insolvency and fraudulent operational practices. This divergence on the justifiability of CAC’s powers
reflects, this article suggest herein, the need to assess CAC’s role in a context of judicial review as a
corrective and constitutional safeguard'®. Against this backdrop, this Article aims to question the
validity, framework and implications of the CAC’s administrative discretion. These contextual issues
provide the setting against which the entire research project is situated historically and analytically.

2.0. Statutory Framework of CAC’s Administrative and Discretionary Powers under CAMA 2020
With respect to the Corporate Affairs Commission’s administrative and discretionary mandate, the
statutory framework commences with Sections 8-12 of CAMA 2020 and these sections collectively
delineate the institutional role of the Commission as Nigeria’s primary regulator of companies and allied
bodies . These provisions designate the CAC as responsible for the implementation of the Act,
organization laws and regulations, business registration and compliance with statutory obligations'®.
They also provide residual administrative powers permitting the Commission to take such measures as
it considers necessary for achieving the purposes of the Act, a formula that provides broad interpretive
leeway'”. In this context, the Registrar-General is ex officio administrative manager concerning
executive decisions of organisation as well as monitoring issues related to regulation, further
entrenching centrality of CAC in the engine room. The wide-reaching nature of these powers reflects
the Commission’s strategic position within Nigeria’s economic governance system and the role it plays
in regulating corporate conduct through licensing, permission and surveillance decisions. Collectively,
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these legislations are the foundational legal framework upon which CAC’s authority is anchored under
CAMA 2020.

Sections 355 and 357 extend CAC’s jurisdiction into the investigative and disciplinary direction by
permitting it to conduct inquests into the affairs of companies where there is any reasonable suspicion
concerning irregularities, malpractices or infraction of any statutory provision”’. These powers allow
the Commission to require documents, subpoena company executives and work with other agencies; in
effect, they give the commission considerable coercive authority?'. The language of the CAC statute is
so broad that it permits the CAC to operate with a range of discretion in determining when it should
investigate, allowing for potentially troubling leniency that we now discuss*. It should be observed that
such investigative devices are amongst the strongest instruments of regulatory intervention and, if
misused, can have a dramatic impact on corporate rights. The scope of these powers highlights the
significance and perils of administrative discretion in corporate regulation. In fact, the investigatory
power bestowed in these sections largely enhances the cac’s far-reaching administrative jurisdiction.

Sections 832839 set out the control of corporate trustees, and give to the CAC one of its most
contentious and wide-reaching discretionary powers, that is the power to suspend trustees and appoint
interim managers®. These sections provide the Commission with authority to step in to directly manage
the internal operations of associations in cases of mismanagement, misconduct or public interest
concerns via bringing the regulator into the corporate governance regime of non-profit organizations.
Intended to promote transparency and accountability, these extracts of power raise serious legal
questions about reasonableness, due process, and the limits of bureaucratic invasion®. The power
approving or rejecting the amendment to the constitution of an association also shows how national
registers have control concerning the organisational autonomy other bodies. The power to oust trustees
is particularly sensitive because it implicates core rights of association that are constitutionally
protected®®. Hence, together the above sections are a strong statutory base for making discretionary
interference with the affairs of companies registered as trustees.

Sections 851 -858 of CAMA (as amended) provides for the establishment of the Administrative
Proceedings Committee (APC), a quasi-judicial organ for determination on regulatory infractions and
administrative breaches under CAMA 2020, This organization allows the CAC to issue punishments,
hear complaints, and resolve conflicts independent of formal courts endowing the Commission with
hybrid executive-judicial power **. Although similar processes have become widespread within
contemporary regulatory systems, the potential use of APC’s powers has raised important questions
regarding procedural protections and administrative overreach. The APC’s wide remit, coupled with
its location in the CAC, poses theoretical challenges for neutrality and natural justice of the process, as
well as institutional independence. Given the seriousness of penalties levied under this process, their
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warranting judicial oversight in order to make certain they comport with constitutional requirements?.
These are thus both wide-reaching provisions as they extend the CAC’s administrative architecture
onto quasi-adjudicative ground.

Sections 859 to 867 establish the CAC’s ancillary administrative powers, such as document retention,
electronic submission, and access rights; enforcement authority; and authority to make ministerial-
approved rules™. These provisions disclose a complete system of regulation under which the Regulation
Commission gains an administrative and compulsive implements by means of which to administer
corporate affairs in the modern world®'. The legal authority to enter premises, compound offences and
control documentation manifests the technical aspect of administrative power as well as its operational
dimension; it reveals that discretion is woven into the everyday fabric of routine regulatory activities *.
Most of these operational capabilities also emphasize the growing inclusion of digital business in
company administration and, therefore, reflect the commission’s impact in an [T-disciplined world.
These sections’ broad scope of authority suggests the layers of responsibility within the CAC. Hence,
these provisions are the dowry of its administrative capability by virtue of CAMA 2020.

Section 742 is the last statutory hook where it anchor down CAC’s discretionary and administrative
powers under CAMA 2020 by giving the Commission a right to have judicial intervention if in doubt
as to its competence or functions®. This language admits to the possibility that judicial intervention
may be necessary to cure overreach or misinterpretation in cases where administrative discretion is not
otherwise so limited®*. It is also indicative of the legislature’s acknowledgment that regulatory bodies
are obliged to work within a constitutional and jurisprudential platform which secures legality,
rationality and procedural fairness®”. Through giving the CAC standing to approach the courts directly,
section 742 establishes a seamless mechanism between administrative power and judicial surveillance.
This check is based on the constitutional principle that no statutory discretion is unbridled but that all
administrative action must be anchored in a law. Thus, section 742 is the jurisprudential link that
connects administrative discretion and the supervisory jurisdiction of the courts.

3.0. Nature and Limits of Administrative Discretion under Nigerian Administrative Law

The administrative discretion exercised by the Corporate Affairs Commission (CAC) in CAMA 2020
functions within a legal system where all regulation is mandated to comply with constitutional precepts
of fairness, reasonableness and due process despite how statutes may seem to confer expansive
powers®®. The logic of discretion itself assumes that the legislator is unable to foresee every factual
eventuality, but Nigerian administrative law requires that discretionary power always be shackled with
legality and should not be used in caprice or for a purpose other than that for which it was given®’.
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Courts have consistently reiterated that entities like the CAC are expected to construe and apply
statutory provisions in light of legislative purpose, public welfare, and procedural safeguards against
abuse of regulatory authority®. This need is perhaps most acute given the wide-ranging effect of CAC
decisions on corporate actors and civil society organisations, which can be upended by administrative
instructions, in terms of operational systems and governance. The more extensive the statutory powers
pursuant to CAMA 2020, the more vital legal doctrines serving as a check on administrative conduct
become important in strike that balance between authority and accountability®®. This is how we look at
administrative discretion as being at the same time both necessary for sound regulatory governance,
and bounded by the overarching supremacy of the Constitution and the rule of law.

The doctrine of ultra vires constitutes the foundational limit on which administrative discretion is
bound; as such, CAC is expected to restrict its activities within the threshold perimeter set by CAMA
2020%. It is settled law that administrative authorities act improperly where they act for an improper
purpose or otherwise engage in purposes not authorised by the statute, or exceed their power of
regulatory intervention beyond statutory limits*'. This principle becomes all the more important in
respect of CAC’s investigative and regulatory functions which must be effected specifically as
prescribed by Sections 355 and 357 of CAMA 2020*. When, as here, the Commission makes orders
without a constitutional or explicit statutory mandate to do so, these actions are subject to such
oversight. Prosecutorial discretion proceeds in accordance with this doctrinal limitation so that it does
not turn into administrative outlawry or unlimited bureaucratic manipulation. As a result, ultra vires is
one of the most potent legal instruments for keeping the excesses of administrative agencies in check
practical operation in Nigeria.

Apart from the ultra vires limitations, administrative discretion to be exercised by the CAC has also to
conform with the reasonableness doctrine and cannot involve arbitrary or irrational decision making®.
This principle implies that any act of the Commission must be based on a rational explanation,
appropriate illustration and reliable reasons; this not being the case, it is tantamount to arbitrary
exercise of power which results in violation*. The approach used by the courts is to strike down
decisions that are so unreasonable that no reasonable body could reach it, and thus disciplines arbitrary
action. Where CAC’s discretions under ss 832—-839 may have drastic consequences, for example
suspension of a trustee or intervention in the administration of an organisation, it is plain that
reasonableness constitutes an essential standard of review®. Such doctrinal constraint is necessary to
prevent the Commission from asserting regulatory power that would erode constitutional protections
and stakeholder interests. Accordingly, judicial review of reasonableness allows to preserve the fine
line separating administrative flexibility and legal responsibility.
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A further important constraint on administrative discretion is the doctrine of legitimate expectation
which obliges the CAC to respect procedural undertakings and practices that corporate actors have a
legitimate interest in relying upon®. This doctrine protects against the erratic abandonment of settled
administrative practice and promotes stability in regulatory expectations*’. Given that the CAC wields
sweeping power under s 851 to 858 most notably via the Administrative Proceedings Committee (APC),
namely to avoid promiscuous administrative fiat, then, is its operation of legitimate expectation
critical®®. The courts have consistently held that where, as in this case, a statute is enacted and there
emerges an expectation of procedural fairness by the statutory body concerned, the judicial approach
cannot disregard without reason such expectation. For corporations, observance of this doctrine
increases the certainty, dependability and confidence in the regulatory program. In this manner, the
doctrine of legitimate expectation provides that the CAC’s discretion is transparent, consistent and
subject to fair administrative practice.

Procedural justice, specifically the principle of fair hearing, is another significant check on the
discretionarily of CAC to use the variable rule under CAMA 2020%. This procedural safeguard is
particularly necessary where the Commission levies administrative sanctions, makes regulatory orders
or exercises intervention powers over companies and incorporated trustees®’. It is uniformly held by
the courts that failure to give interested persons a fair hearing before an adverse administrative action
has been taken causes such actions to be void. The value of procedural fairness is further apparent due
to the reliance on electronic filings and administrative processes in ss 859 to 867, wherein decisions can
be made quickly and by automated means®'. Therefore, if CAC casts aside procedural fairness it does
so at its own risk, for in doing so the Commission’s decisions begin to lose huge amounts of legitimacy.
Hence, fairness is the judicially cognizable line that screens corporate rights from administrative
overreaching.

Lastly, administrative discretion of the CAC is circumscribed by constitutional supremacy because all
the regulatory decisions made must be in tandem with the provisions of the 1999 Constitution notably,
sections 36 on fair hearing and section 6 on judicial powers™. This constitutional backdrop guarantees
that even though the CAC has significant statutory power under CAMA 2020, such power is never
beyond judicial scrutiny®. The courts have the last word and can review agency decisions to ensure that
they do not violate the Constitution or exceed statutorily delegated authority™. In terms of legal
historical time, constitutional protections are the super-limit of CAC’s administrative discretion to
secure legislative democracy. This model strengthens the general principle that no administrative/
governmental power can act outside of the normative peripheries dictated by constitutional law. In the
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end, constitutional rule is the foundations for and overrides all other doctrinal limitations on
administrative power.

4.0. Judicial Review Mechanisms Applicable to CAC’s Decisions

The Nigerian courts afford different options for contesting administrative decisions of the Corporate
Affairs Commission (CAC), particularly by way of prerogative writs and statutory claims that would
scrutinize the legality, reasonableness, and procedural regularity of agency action such as certiorari to
quash illegal decisions, mandamus to compel performance of public duties, prohibition to stay ultra
vires act, and declarations and injunctions for the protection of constitutional rights®. Federal High
Court has jurisdiction in respect of most matters affecting the CAC functions with appellate courts and
ultimately, the Supreme Court configures the remedial framework through binding precedents that
makes clear such doctrines as ultra vires, Wednesbury irrationality legitimate expectation and fair
hearing™. Recent judicial declarations have also shown that judges would not be shy to interfere where
laws are interpreted in a manner contrary to constitutional guarantees a case is the several controversies
arising from CAMA 2020 wherein sections of some provisions dealing with corporate trustees were
struck down or stayed for’’. The remedial armory is also reinforced by provisional measures like
temporary injunctions and preservation orders before the final hearing, to confer immediate protection
against irreparable administrative interference. In practice, however, litigants have tended to join
constitutional applications with administrative law causes of action in order to secure full judicial
scrutiny of CAC determinations by the courts; this will ensure that both statutory rights and fundamental
rights would be brought before the court. All these mechanisms, collectively, reinforce the role of 1the
Judiciary as a supervisory authority over administrative action and provide the legal framework
governing control over CAC discretion.

In Nigeria, judiciary review has been in action to check the CAC for acting ultra vires on the grounds
of illegality, procedural impropriety and irrationality and Nigerian courts have extended these principles
to apply on CAC matters where statutory powers seem to violate constitutional rights or going beyond
its statute power vested under CAMA 2020, The ground of illegality which includes acting ultra vires
and abuse of powers rules the roost in cases against CAC involvement in the affairs of incorporated
trustees as per whether or not such liquidators has acted within that section 832-839%°. Procedural
unfairness, notably the denial of a fair hearing by virtue of Section 36 of the Constitution, has provided
grounds for successful challenges where the CAC or its Administrative Proceedings Committee have
not observed natural justice in imposing administrative penalties®. The irrational or reasonableness
doctrine (the Wednesbury test) continues to be a significant test, with the Nigerian courts willing to
strike down administrative decisions that no reasonable regulator would have made in light of the
available evidence. In practice, parties facing CAC proceedings thus utilise a strategy of “dual pleading”
to plead statutory error as well as constitutional violation in order to increase their prospects of judicial

55T Adebayo, Corporate Regulation in Nigeria: An Institutional Analysis (Lagos: Juro Press, 2021), p. 44.

%0 Nwafor, “Transforming Corporate Law Through CAMA 2020,” Nigerian Business Law Review 12, no. 2
(2021): 118.

57 See Registered Trustees of Christian Association of Nigeria v. Corporate Affairs Commission & Minister of
Trade and Industry, FHC/ABJ/CS/84/2022 (FCT High Court, Abuja).

8K Oludare, Administrative Law in Nigeria: Principles and Practice (Lagos: Monarch Publishing, 2021), 58.

% See Primetech Design & Engineering Nigeria Ltd & Julius Berger Nigeria Plc v. Corporate Affairs
Commission, Suit No. FHC/ABJ/CS/665/2023 (Federal High Court, Abuja, 30 July 2024).

80V Ocheme, Judicial Control of Administrative Action in Nigeria (Enugu: Apex Press, 2019), p. 124.

31



UMENWEKE: Judicial Review of Administrative Powers and Discretion of the Corporate Affairs
Commission (CAC) under Companies and Allied Matters Act (CAMA) 2020

remedy. The cumulative jurisprudence indicates a strong judicial inclination to enforce constitutional
and statutory boundaries of administrative discretion.

The status and constitutionality of quasi-administrative, adjudicatory bodies established by CAMA
2020 (including specifically the Administrative Proceedings Committee) have also proven
controversial for courts to consider and for a while, judicial decisions considered whether internal
administrative tribunals offer fair-hearing guarantees that are sufficient or if on the other hand, their
decisions should open to full judicial review®'. Legal scholars and contemporaneous examinations
whose opinions appear to align with those of academia have argued that APC’s hybrid adjudicative
stance should be harmonized with Article 36 due process standards, a position also evidenced in the
case law granting interlocutory review before substantively evaluating APC determinations ®. For
example, in a suit on CAC action against religious and not-for-profit organisations, the court voiced
concern over administrative interference with associational autonomy, as well as in sufficiency of
internal mechanisms to serve as substitutes for court adjudication ®. Where statutes confer on
administrative bodies power to impose penalties, one regularly finds a court inquiring whether internal
controls can cure defects of bias, inadequacy of reasons, or absence of separation between investigation
and adjudication before such powers will be exercised. Therefore, the doctrinal upshot is that judicial
review is not ousted by administrative adjudication, but rather such can be quashed if it cannot clear
constitutional hurdles. This position reinforces procedural protections for CAC targets.

Case law has shown that to the extent CAC action quashes constitutionally protected rights, any of such
infractions may be visited with structural remedies declarations voiding measures and injunctions
blocking their enforcement. This is good news for lawyers because well-pleaded filings which engage
constitutional and administrative law arguments are likely to secure the most effective forms of remedial
relief. In short, structure can be a powerful tool for ensuring that CAC's regulatory authority is so limited
as to stay within constitutional bounds.

Even with the willingness of the judges to supervise CAC decisions, pragmatic barriers persist that
condition the effectiveness of this power: interlocutory delays, costs of lengthy litigation, and doctrinal
doctrines such as laches and exhaustion may prevent litigants from obtaining timely judicial relief
when emergency action in an administrative proceeding is required®. Together, judicial doctrine and
academic criticism are gradually working out a more predictable point of contact between
administrative agency functioning and judicial oversight. These issues highlight the importance of clear
procedures and rapid judicial decisions for both litigants and regulators.

Academic commentary and practitioner literature generate key reform input, inviting balancing between
regulatory efficiency and procedural justice in order to enable the CAC to deliver its regulatory
mandate without infringing upon fundamental freedoms®. As a result, the evolving case law and parallel
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academic analysis together develop an architecture in which discretion is administratively practical but
subject to principled judicial governance.

5.0. Practical and Doctrinal Challenges in Reviewing CAC’s Powers

First and foremost, one of the contentious issues pertaining to judicial review of Corporate Affairs
Commissions regulatory actions under CAMA 2020 is statutory ouster clauses, which sometimes seem
to restrict or postpone court’s jurisdiction in respect of some administrative procedures and refer
disputes in those cases first to internal mechanisms like the Administrative Proceedings Committee
(APC) . Such provisions are often vague, permitting arguments that parties must exhaust
administrative remedies before they may seek judicial relief and making access to prompt judicial
intervention more difficult. The procedural impediment thus causes doctrinal confusion over when the
judicial review is a matter of right and whether particular CAC acts are covered by statutory
exemptions. This uncertainty places significant interpretative strain on the courts, particularly when
public interest demands swift judicial examination of regulatory conduct. This conflict between
legislative aims and judicial power takes on a sharper edge when, as here, statutory language suggests
that Congress placed administrative independence ahead of constitutional rights. Therefore, legislative
ouster clauses form sort of a barrier to judicial scrutiny of CAC’s wide discretionary power.

Secondly, delays in the judicial process is a longstanding challenge suffered by judicial review actions
is particularly problematic due to ineffective remedies for parties challenging CAC interventions, when
a prolonged litigation serves as a squandered remedy against urgent regulatory take-over (where
corporate rights are in need of protection from administrative overreach)®’. These adjournments are due
not only to congested court rolls, but also on the grounds of interlocutory applications, preliminary
objections and squabbles over jurisdiction. In complicated cases where incorporated trustees or
corporate restructuring are concerned, these delays can make judicial remedies meaningless,
particularly in cases of administrative action where the damage once done could not be undone.
Accordingly, courts are left to grapple with the tension between fairness on the one hand and the
urgency of decision-making on other, stretching increasingly further the judicial system’s role as an
antidote for bureaucratic discretion. As a result, judicial delay continues to represent a structural
obstacle to adequate review of CAC behaviour.

Thirdly, a major obstacle lies also in the necessity of an arm’s length relationship between corporate
governance reform and economic progress, which exposes courts to a high degree of sensitivity when
scrutinizing CAC decisions lest they appear to be suborning public confidence, transparency and
compliancy in securities laws established by the Commission®. Judges are most often interested in
asserting a public interest concern around robust regulatory oversight, particularly sectors of the
economy that have historically been disrupted by corporate wrongdoing that has tainted economic
activity and added complexity to the evaluative frame regarding judicial review. This balancing act
fosters doctrinal tension: courts have to hinder administrative overreaching somewhat, but they also
must not interfere in ways that would undermine the CAC’s efficacy at ensuring compliance in a
dynamic corporate world. The effect is a fragile jurisprudential position where judicial spade-work is
careful and measured, especially when it comes to battles over corporate governance reforms or
substantial economic consequences. This deference runs the risk of paradoxically reinforcing admin

% T. Adebayo, Corporate Regulation in Nigeria: An Institutional Analysis (Lagos: Juro Press, 2021), p. 44.
7K Oludare, Administrative Law in Nigeria: Principles and Practice (Lagos: Monarch Publishing, 2021), 58.
S Ewere, Corporate Governance and the State in Nigeria (Ibadan: Prestige Books, 2020), p. 102.
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istrative supremacy, thus narrowing the terrain for remedial judicial review. It is economy, therefore,
which covertly informs CAC judicial review doctrinal limits.

Fourthly, the technical and specialized nature of certain CAC decisions constitute an unyielding
problem, requiring expertise that courts are not always prepared to put at their disposal particularly for
areas like electronic filing, complex reconstruction, and forensic investigation as applied to incorporated
trustees®. Contemporary corporate regulation occurs through complex formalities electronic filing
schemes, automatic laying of compliance triggers and sector-specific reporting regimes in relation to
which the courts must mine for meaning in technically determined administrative forms. This
complexity can give rise to interpretive friction in which judges are required to rely on expert testimony
or outside regulatory material when determining the source of the CAC's authority. The upshot is a
slower and more tentative judiciary, lessened judicial willingness to act unless statutory violations are
plain or beyond question. Consequently, the technical character of modern regulatory action constitutes
one of the most elusive and formidable obstacles to meaningful judicial review.

Fifthly, arguably the most contentious obstacles are the organisation and functioning of the APC, which
seriously calls into question its compatibility with principles of natural justice, particularly
independence, impartiality and right to a hearing”’. The APC exercises quasi-judicial powers (including
power to decide on regulatory breach and levy administrative fines), but its members are institutionally
linked with the CAC, which raises doubts of institutional bias. Recent commentaries, and a lawsuit or
two, have even gone so far as to question whether it is constitutionally legitimate for an internal body
to hear disputes involving the parent proprio motu without violating due process requirements. Courts
have acknowledged this dichotomy in cases challenging APC decisions, stressing those internal
tribunals cannot serve as a replacement for independent judicial institutions where the rights of
individuals are at stake’'. APC’s hybrid character is thus a constitutional oddity, which may erode
confidence in the fairness of administration by stakeholders. This institutional indeterminacy has
become a doctrinal battleground of modern administrative law.

Finally, the deeper constitutional tension between self-rule for administrative machinery and the
infallibility of judges poses a doctrinal dilemma that transcends CAMA 2020: We have to think about
how courts reconcile the statutes organizational principle with an age-old commitment to liberal
constitutionalism, separation of powers, and rule-of-law values. This tension is compounded when CAC
decisions impact sensitive sectors of the economy or civil society, requiring courts to measure
administrative ends against constitutional means in a way that upholds both legal coherence and
regulatory efficacy. This places the courts in a position of continuum between where there is too much
judicially intrusive oversight and where administrative discretion becomes so excessive, a balance
which is still controversial in our modern jurisprudence. This posture, an ambivalent one, has generated
a jurisprudence that is principled but restrained/cautious (modest), progressive and incremental,
revealing the court’s struggle to see that administrative discretion does not stray beyond constitutional
constraints. Accordingly, the constitutional dimension of review is the most significant issue in terms
of limiting or guiding the operational discretion of CAC. In the end, this tension highlights how
administrative law operates in a modernizing regulatory landscape.

9V Ocheme, Judicial Control of Administrative Action in Nigeria (Enugu: Apex Press, 2019), 124.

70 K Mensah, Judicial Review in West Afiica (Accra: Sovereign Press, 2021), p. 92.
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FHC/ABJ/CS/665/2023 (Federal High Court, Abuja, 30 July 2024).
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6.0. Conclusion and Recommendations

In sum, this research has shown that even if the Corporate Affairs Commission wields an enormous
administrative discretion under CAMA 2020, it is critical that such discretion be always constricted by
constitutional imperatives and vigilant judicial oversight to prevent arbitrariness and maintain corporate
regulation soundness. Reinforcing the main thesis, on one side of the equation, the research opines that
administrative authority and judicial review interact in a dynamic but fragile balance that requires courts
to perform a vital role exercising constraint, redressing at least procedural tradition infringements, and
verifying regulatory power against legality, reasonableness, and natural justice.

Given this submission, the study strongly recommends that: First, the CAC should enact clearer internal
norms to reduce discretion of officials; Second, detailed reasons of major administrative orders should
be published by the Commission to increase transparency; Third, a structural reform in APC is necessary
to insulate it from bias and ensure adherence to fair hearing norm; Fourth, indirect ouster provisions
present in the Act are required to be amended guaranteeing an open field judicial review through writ
jurisdiction; Fifth, judicial training in technical aspects related with corporate regulations needed; in
other words, judges need sufficient training and update about technical aspect of company regulation);
Sixth, space for dialogue among constitutional courts which would include scholars besides agenda
setting session involving regulators should be established. In the final analysis, these attestations
confirm the larger truth that for Nigeria’s corporate space to flourish, effective regulation and the rule
of law must complement each other.
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