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\bstract
Piercing df corporaie ve il is on the increase nowadays resulting from the increase in the commission .of
ite crimes by corporate man

cory agers. Corporate managers now realise that veil of incorporation no
them to avoid consequential personal liability. The corporate legal

' nly recognise the corporate legal personality of duly incorporated
companies but also gives credence to lifling of corporate veil by the court in deserving situation. This study
¢ essentially literature based and, upon the foregoing background, investigates the instances warranting
lisiing of corporate veil by the court in Nigerig and England with particular emphasis on the relevant legal
sameworks in the two countries and draw lessons for Nigeria from English experience. The study argues
hat Nigeria has a robust legal framework for lifiing of corporate veil in deserving situation aad
recommends adequate enforcement for effectiveness.
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1. Introduction

I'he doctrine of corporate legal personality enjoys universal recognition in corporate law and practice. It
offers statutory protection to the shareholders and human organs of the company involved in corporate
management and administration.' The statutory protection enjoyed by the corporate managers is usually
abused in the course of corporate governance at the expense of the company’s creditors. To this end, the
-~ law recognises lifting of corporate veil by the court to check the excesses of corporate managers.” Thus, the
abuse of corporate legal personality by the managers of the company brought to the fore the consequence
of lifting of corporate veil by the court. This informs the reason this study examines the instances of lifting
of corporate veil by the courts in Nigeria and England with a view to drawing lesson(s) for Nigeria. In doiag
50, the study begins with explanation of the doctrine of corporate legal personality.

2. Doctrine of Corporate Legal Personality

Ihe doctrine of corporate legal personality is a universal legal concept which postulates that an incorporated
company is a separate legal entity distinct from the individuals who are its shareholders and directors.’ The
most significant consequence of incorporation is that the company becomes a body corporate distinct and
separate from its individual members.* The fundamental effect is that, as from the date of incorporation, the
company automatically becomes an artificial person in the eye of the law quite different from the individuals
who are its members and controlling 01'gans.S The truth is that, the essence of juristic personality does not

" Ph.D Candidate (Unilorin), LL.M, LL.B (Unilorin) BL (Lagos), Lecturer at Islamic Law Department, Faculty of
Law, Kwara State University, (KWASU), Malete. E-mail: ahmed-muhammed-mikaaeel@kwasu.edu.ng or
ahiodunjordan@ gimail.com Tel: 07035064745 _

' Dada, VA, Principles of Nigerian Company Law (2" edn, Wusen Publishers, Calabar, 2008) 73-74; see also the
Saseof Farrar vs. Farrar (1888) 40 Ch.D 395, Per Lindley L.J 409. A7

~Ihe Companies and Allied Matters Act (CAMA), 2020, amongst other enactments, makes robust provision for
!iﬁing of corporate veil by the court. This shall be discussed in detail in the subsequent subhgadx{xg. :
~ Akinola, B., ‘A Critical Appraisal of the Doctrine of Corporate Personality under the Nigerian Company Law’,
Published by Nigerian Legal Information Institute, <http://www.nlii.org/files/NLITWPSOQO?2.pdf> accessed 29 March,
2019. (Unpagenated).

- Dada, (n. 1), 73
° Ibid
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1 Doctrine of Lifting the Corporate Veil in Nigeria

¢ s irite that the consequence of recognising the separate personality of a company is to draw a veil of
seorporation over the company by way of statutory protection to the human organs of the company.”” As
ceneral rule, one is not entitled to go behind or lift the corporate veil?' because the legal personality of a
company makes it to be distinct and separate from its members that constituted it. However, there are cenei'n
awceptional circumstances where the law disregards the corporate ent:ty_f andziz)ays regards to thct econorric
realives behind the legal fagade resulting from corporate governance failure. Ilnvarlably, notwithstanding
te concept of separate legal entity of incorporated companies, both 'thc leglslaturg and the courts have
undirnecessary or desirable to develop the doctrine of lifting the veil as an exception to deal with sorne
“mpanies as if they were not entities, separate from their members,
us, Gower and Davies posit that:

L oo ooy by s e, oo 2 A
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b Togan, Criminal Law, (4" edtn, Sweet and Maxwell, 2002) 14-9’ i]ce atsl?t; eneral controversies regarding the
butksmnt' Commentaries 18, section 12, quoted in Dada, (n. !)’ 1-03.' -3, _seel Liagbility of Corporation-Comparative
i f & corporarion a articulatd by Anc 1P n b g R AOAIRG 00 A0 aEe
erlspmdencc‘.‘published by Michigan State College of Law, <htpp://www.,
58 29 Maggh 21
 pot 0y and Allied Matters Act, 2020, 5.89.

S g L1 PL, 668), 170, 183.
:G:\\.FDB Financial Services vs. Adesola (2000) 8 NWLR (PL. 668), 170,

¢ angd Davies' (n. 7), 120.
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3. 1. Preconditions for Lifting the Corporate Veil in Nigeria nresslv stipulated by ¢

Ihe instances under which the court can lift corporate veil have e 4 h. .II‘)FI dt'u' Y CAMES T
i stances are the preconditions for lifting the corporate veil by‘thc C,O“rl' : !w ptul,‘('l‘l’ldlll'()‘n,\‘. AT referrgg o
as express statutory provisions for lifting the veil of incorporation. Some of the preconditions are chrc[ml.
explained below,

i. Reduction in Number of Corporate Members below the Legal Minimum |
By virtue of the provision of CAMA, the minimum number of persons that can come together to fory,, |
company is two.”’ This is one of the requirements for incorporation of a company. After incorporation, itis
also important for the company to maintain this legal minimum. Thus, where a company after incorporaiy
runs afoul of this requirement of the law, it automatically leads to lifting of corporate veil to punish g,
offenders. CAMA is very apposite when it provides that:

If a public company or a company limited by guarantee carries on business or its objects, without havingy
least two members and does so more than six months, every director or officer of the company, during th
ti me it so carries on business with only one or no member shall be liable jointly and severally with e
company for the debts of the contract during the period.*

The above section 118 of CAMA, enjoys limited application because it can only be invoked after the
noncompliance in the numbers below legal minimum has lasted for more than 6 months. This provision of
the Act warns the directors and officers of the company of the consequent liability which they are expose!
1o in the case of default in which case, the liabilities of the company will be treated as the liabilities of the
members and other officers of the company.

ii. Number of Directors Less Than Two

It is mandatory for every registered company before or after the commencement of CAMA, 2020 to &
at Jeast two directors.”” As regards the companies that came into existence before the commencemen! o
CAMA, they must, before the expiration of six (6) months from date of commencement of CAMA, hatt®
minimum of two directors.” There is serious prohibition for any company which fails to comply witht

2 Ibid, 120.

M Qee sections 18, 93, 246(1), (3), 504, 505, 506 631(1)(c) 631(2), 290, 316. 3 ) dA
‘the F i il . , 290, 316, 38(2) of Companies an

Act, Cap C20, Laws of the Federation of Nigeria, 2004 (hereinafter referred

3 CAMA, 2020, s. 18. erred to as CAMA).

* Ibid, s. 118.

T CAMA 2020, 5. 271 (2). i

* This seems to have been overtaken by event having regards to the age of CA ovision @
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ii. personal Li“b.il,il.ics of Directors and Officer for Fraud
[n relation 10 liabilities of directors and officer for fraud, CAM
Where a company —

(2) Receives moncy by way of loan for specific purpose:

(b) Receives money or other property by way of or adv
pro‘iect: or

(¢) With g de.ﬁ‘aud’ fails to apply the money or other property for the purpose for which it was
received, every director or other officer of the company who is in default is personally liable to the
party from whom the money or property was received for a refund of the money or property so receivad

i ast appliad i‘or thf;gpurpoge for which it was received and nothing in this section affects the liabil ty
of the company itself. S A

A provides thus:

ance payment for the execution of a contract or

Thus, for a person to be liable under this section, the intention to divert the money for other purposes must

iew t ¢ L -+ e DT ;
be with a view to defraud.”™ The above provision does not absolve the company of its liabilities but gives

the third party (VlCl_lm) the wider remedy in view of the personal liability of the director or officer of the
company involved in the fraudulent act,*

iv. Reckless or Fraudulent Trading

CAMA makes provision for personal responsibility for reckless or fraudulent trading by corporate
managers. The provision is invoked where the persons responsible for managing the business of the
company have been found guilty of dishonesty in the carrying on of the business of the company.** Hence,
for a manager to incur personal liability in this circumstance, he must have actively participated in the
management of the company in a fraudulent manner.**

v. Personal Liability of Receiver or Manager on Contracts

CAMA proscribes the receiver or manager from entering into any contract on behalf of the company in the
course of winding up of the company. This is geared towards minimizing the debts already on the company
resulting to winding up. This is the reason the law provides that the receiver or manager shall be personally
liable on any contract entered into by him.** The simple reason is that he has been appointed primary to
undertake the property of the Company.*® Thus, receiver or manager of a company in liquidation will be
personally liable on any contract entered into by him except he has been so authorized to so.”’

3.2. Lifting the Corporate Veil under Statutes : e 4 ! B
Apart from CAMA 2020, the circumstances under which the Nigerian courts can lift the veil of

4 3 1 4 = 11‘—‘1\
incorporation with a view to make human organs of a company to be personally liable for corporate crimes

~ CAMA, 2020, s 271 (3).

~CAMA, 2020, 5. 316 (a).

" Dada, (n. 1), 95.

_ Orojo. (n. 9), 89-90 :

1 Dada, (n. 1), 92: see also the case of Re Gerald Cooper Chemical Ltd (19
. CAMA, 2020, 5. 672(2) and (3).
. CAMA, 2020, 5. 557 (1).

" bhid

lbid, 557 (2 .
* These are( II:e crimes committed by any persons who are managers of a corporate body dur}ng the f:OLfrse (;f thf;
£overnance of the affairs of the corporation which crimes benefits the business of the (?OFP(?TatIO?. Thf.‘ examp els 0
Lorporate crimes include bribery, false claims, embezzlement, insider dealing, and violation of environment law,

nS

78) All E.R. 49.
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makes provisions for different offences that could be committed and ‘zlllrncl 1)701150“31 liability fOr(Iirccmrg
or officers of a company. These offences cut across sections 12-29 of the [CPC Act.

Specifically, the ICPC Act defines persons subject to liability 10 includcJur:stlc‘qmi natural persons
makes an express provision to the effect that, without prcjudicc fo any SCIII(?II'CC of lmpl‘!.fomncm under the
[CPC Act, a public officer or other persons found guilty of soliciting, offering or receiving gratificjy,
shall forfeit the gratification and shall pay a fine of not less than five times the sum or value of g,
sratification which is the subject matter of the offence where such gratification is capable of being valyy
0715 of a pecuniary nature or Ten Thousand Naira, which is the higher."" The implication of the foregoing
« that, officers of a company will be punished where they run afoul of the provisions of the ICPC Act g
the veil of the company will not avail them in view of the personal liability provided for in the ICPC Act®

i, EFCC Act, 2004

In the same vein, the Economice and Financial Crimes Commission (Establishment) Act” makes provision
loroffences relating to corporate bodies and the officers in the management of the company. It empowers
the € ommission to Investigate any person, corporate body or organisation which has been suspected to have
committed an offence under the EFCC Act in relation to economic and financial crimes.** Thus, the EFCC
Act expressly provides that, persons who are officers of a bank, financial institutions or other no’n-ﬁna cial
mstitutions who fail to comply with the provisions of EFCC Act shall be liable on convictiorrll ]tao

mprisonment not exceeding S years term or to a fi ive I g

to both such imprisonment 1:ﬁuul );'mc.‘15 A s LM hoe Y
i BOFIA Act, 2004

The Banks and other Financial Institutions Act (BOFIA)" certain provisions*?
i corporation of a body corporate could be lifted and the human organs of the ¢
hiable These provisions for personal liability of the human organs of a body cor 00
1 ensure compliance with the provisions of BOFIA. Thus, the organs of a body f[?l ;
[1able under the BOFIA include directors, managers, secretaries and other simi!aa
[0 this end, BOFIA provides as follows: i

under which the veil of
Mpany made personally
ate are made with a view
May be made personally
officer of the company.®

fravdulent transactions, diversion or conversion of company’s monies to mention byt 5 i
Crimes and Examples’, available at Imp:”“—'w-w'“ll‘-’-)'i-l—cﬁdf"!-‘?ﬁ’—-'-C-Dlll'.?!'_l_llﬂ-ll‘i_lug_-_&pes_e W See 8enerally, ‘Corporate
March, 2019 S=EAMDle htms accessed on 1
WNo. 6 0f 2003

“1CPC Act, 2003, 5. 2

Y ICPC Act, 2003, 8. 23

“ Akinola (n. 3), (Unpagenated).

“'No. | of 2004

M eonomics and Financial Crimes Commission (Establishment) (EFCC) Act, 2004, 5, 7

“ EFCC Act, 2004, 5. 14, '

“ Cap. 33, Laws of the Federation of Nigeria, 2004 (hereinafter referred to as BOFIA)

TROFIA, 2004, Ss. 49 and 50,

W Ihid
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ce unless he proves that the offence w

offen
rherefore, in corporate il‘“'ij'“ﬂ“ce,. tailure of the human organs of a company saddled with the
T_L\lenm_\ of managing and directing the affairs of a company exposes them to personal liability as a

b result of f“_”“‘:“_“" S e failure occasioned by their acts or omissions to comply with relevant
Jovision of BOFIA. This is evident in BOFIA when jt provides thus: :
! -

\ny person, being a director or manager of a bank, who fails to-
(a) Take all ’l‘tf‘somi’lle steps to secure compliance by the bank with the requirement of this Act; or
) Take -_1II iLgStjlla; ¢ steps to secure correctness of any statement submitted under the provision of this
\ct; is guilty of an offence and liable on conviction to a fine not exceeding N50,000.00 or to
mprisonment for a term of three years or both such fine and imprisonment.*’

1.3, Lifting the Corporate Veil at Common Law

Under the Com_mon law, there are certain instances in which the court can lift the corporate veil of corporate
cntities. These instances are briefly discussed below.

i, Fraudulent or Improper Conduct

The courts have refused to allow the protection of corporate personality to be used as instrument of fraud
in a number of situations. One of such situations is when the shareholders of a company use the compaay
as an agent: they will be personally liable for the debts incurred by the company.’' As a general rule, if the
court discovers element of fraud and improper conduct in corporate governance, the court will lift the
corporate veil in the interest of justice.” In the case of Gilford Motors v. Horne,” a former director of the
Plantiff Company bound himself by a restrictive covenant clause not to solicit. The court held that the
jormer director of the company could not escape the obligations contained in the covenant by hiding the
company which the court described as ‘a mere cloak or sham for the purpose of enabling him to commit a
breach of covenant.’

In the same vein, it was held in the case of Akande v. Omisade® that, if a company is formed for the express
surpose of doing a wrongful or unlawful act, or after being formed, those in control expressly direct a
wrongful thing to be done with the company, the individuals as well as the company are responsible to

those to whom liability is legally owed.

Merefore | while a company which is duly incorporated cannot be disregarded on the ground that it is a

sham, it may be established by concrete evidence that, in its operation, it does not act on its own as an
1 > : v g 08

ndependent trading unit but simply for and on behalf of the people by whom it has been called to exist.

L4 Lilting the Corporate Veil under Criminal Law b _ 3
Al common law, the courts have always considered lifting the corporate veil in appropriate criminal cases
10 make the perpetrators of the criminal act to be personally liable so as to serve as deterrent to others. This

Ibid, s, 49(} ).
i BOFIA, 2004, 5, 50,
§  Seethe case of Smirh, Stone and Knights v. Birminghan Corporat
4 Urojo. (n. 9), 92
\ 1:1933) Ch, 935,
;;'Sz‘;*‘ No. FCA/108/80 of 4/5/1983 (Unreported); see also P
L | Wlersieiner v. Moir (1974) 1| WLR 991
™ Nigerite Lad v Dafa(m,. (Ni)g) Ltd (1992) 7 NWLR (Pt. 253) 288, 304.

jon (1939) 4 AILER 116

FS Lid v. Jeifa (1983) 3 NWLR (Pt. 543) 602, 614; and

o7
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anrerator and make personally liable for the criminal
director, makes the following remarks:

| of the firm with a view ¢, ..

L 1l

: : e cle the lifting of the veil or piercing ¢,
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4. Development of Lifting the Corporate Veil in England
Many years ago, the United Kingdom’s House of Lords, in locus classicus case of Salomon v. vs. § alomon
established a principle that a company is a separate legal entity distinct from its members.” Since then, the
decision of that case has determined the direction of the modern company law and the n
limited companies in England.”' Though, the principle of corporate personality establish
case has never been doubted in U.K. Under certain circumstances, the court ma
this principle and lift the corporate veil.*2
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per of Directors Falling Below Legal Minimum
N the preconditions for piecing corporate veil to m
0111.-0”3”\_, liable is the reduction in the numbers of compan
;::mdom-‘S Company Act, 2006 provides;

) A private company must have at least one director

0 A public company must have at least two directors.”!

: Nul
'I y! L L4 .

ak? individual members of the company to be
y directors below the legal minimum. The Unitzd

grom the foregoing CI'U*_DtatiO'l, it is discernible that the word ‘must’ is specifically used to make the
compliance with provision a mandatory requirement for all incorporated companies in England. To this
end, if a court finds that the provision of the law as to the requirement of the minimum number of the
director(s) a company must have is not complied with, the court will lift the veil of incorporation of the
company for noncompliance and make every individual member of the company having knowledge of the
noncompliancgzto be personally liable for any debt incurred by the company during the period of the
contravention.

ii. Personal Liabilities of Directors

Several instances” of personal liability of company’s directors are given in the United Kingdom’s Company

Act, 2006. The Act provides that, for directors to embark on certain act on behalf of a company, the approval

of the company’s members must be first sought and obtained. Specifically, when the transaction embarked

upon by company’s directors involved a substantial non-cash asset, failure of the directors to obtain the
| @proval of the company’s members in respect of same makes the defaulting directors to be personally

|
|
* Charles, P., ‘United Kingdom: Piercing the Corporate Veil-Recent Development, published by Mondag,
L—‘;‘J?_C"\\'\\'\\',mondaq.comﬁxf 17488/Directors%?2.html accessed 3 March, 2019. (Un_pagfenated). _ '
Anna and Denis, (n. 61), (Unpagenated); see also the observation of Lord denning in the case of Littlewoods Mail
Order Stores v, Inland Revenue Commissioners (1969) 1. W.L.R. 1241 (A.C.), 1254 thus: “The doctrine laid down in
dlomon v, Salomon & Co. (1897) A.C. 22, has to be watched very carefully. It has often been supposed to cast a veil
Over the Personality of a limited company through which the courts cannot see. But that is not true. The can an_d often
W aside the yej| They can, and often do, pull off the mask. They look to see what really lies behind. The legislature

gy 1 1he Wy i st. And the court should follow suit.’ | ;
U’:;len - I, and )1’3::::2, g;\iﬁp ‘Tﬁ%ﬁgstzzd (t:hoer[;grate Veil: Limited Liability of the company Decision-Makers
Co;?;?; 47 Common Law Review, 8(1), 2008, 21-35
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Qin

iil. Investigation into Related Group of Companics le
Sometimes in the case of group of companies, the prmC;P e
the court may lift the corporate veil in order to look at the

: gl : r
i the English popular case of D.H.N. Food DzsrrlbI{fOfS henever it is just and equitable do?g_"
Council,” the court held that the corporate veil may be lifted W

: h, in Adamg , i
1panies. Althoug' > ms y,
the event of investigation into the affairs of related group of cozsl;:ﬂia] principle is that, each com e
Industries Pc, it was argued that, for a group of companies, the €

: p dy

iy e es, the court can ignore this p . !
within a group is a separate entity.® However, in certain mrcumstalnc it

and treat several companies as a single one with a view to look at the

.1 Salomon’s case may not begaﬁdhered 5

i 5 : :
onomic realities of the group.”® Fg, ing a:"d
i Ltd v. Tower Hamlets Londop B

e Pring
ic realities of the gmu};_ﬂslp&

iv. Fraud, Facade or Sham in the Administration of the Company -ation is a mere cloa

Another precondition for lifting of corporate veil in U.K. is where a corpord actiongiti <, sham,
same is principally incorporated for the purpose of carrying out fraudulent tranls . -f it fUmber
cases, English courts have accepted one-well recognised situation of lifting of the veil o IMeOrporation
This situation has been described as where the corporate structure is a ‘mere fagade concealing the trg
facts.”' According to Bowmer J. in Adams ». Cape Industries Plc. ‘admission that separate leg
personality could be ignored and the veil pierced on the ground that the group structure was a mere *faeyg
is far more interesting ...’ Thus, it settled in U.K. that where a company is discovered to have beep formeg
as amere cloak, fagade or sham to deceive the innocent third parties to fall prey of its fraudulent transactioy
the courts will be prepared to lift the corporate veil of such company.

S. L. Lifting the Corporate Veil under Criminal Law
There are cases pursuant to English criminal law where the courts have pierced the veil of incorporation,"
A case in point is the confiscation proceedings under Proceedings Act of 2002104 Under this Act, monie
received by a company, depending on the fact of particular case, can be regarded as having been ‘obtaine(
by an individual in the company who may be director or any other officer of the company duly authoris
to do s0.'” In consequence, those monies so received may become an element in the individual’s benefi

* Ibid, s. 190.
” Ibid, s. 195(4) (a),(b),(c).
% Anindita, G., ‘Lifting the Corporate Veil’,

<ht1p://\~.'ww.Iawteacher.ne>tLawTeacher>BusinessLaW>Essays.html> ace
7(1976) All ER 462

**Anna, and Denis, (n. 61), (Unpagenated).

* Ibid

"% Anindita, (n. 96), (Unpagenated).

Y Adams v. Cape Industries Ple (1990) Ch. 433
192 Ibid

' See ‘Piercing the Corporate Veil’,  published by

en.wikipedia.org.wiki/Piercing_the Corwt_m accessed 3 March,
. Thid :

1% Ihid

published by  Legal  Vo¥

(A.C.) 532-539 and 544-547

Wikipedia—Encyclopedia, tp:/ws
2019. (Unpagenated),
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: or criminal conduct. : ! ;
obtsiRe f{ f whi o LS. such monies are subject of confiscation from him and not from the
company on behalf of which the same was received !

0 ﬂ}lgdcr Simial enjoys judicial approval in the English Court of Appeal judgment
in the case of R v Seager,™ where.the position regarding the lifting of co?porate veil under criminal was
csmblishedlby looking for the legal substance of the corporation ratﬁer than when the offender attempts to
shelter behind Earoae fag‘.ade, Where he intentionally does a criminal act on behalf of the company and
where the transaction/business structure constitutes 4 "device’, ‘cloak’ or ‘sham’.!” These instances are the
recognised instances by which English court can pierce the veil of a corporatit:m-.'03 It is instructive to note
that, gener 311Y:_E“ghSh courts are not predictable as to the particular instance that best justifies the lifting
of corporate veil. The reason being that in England, courts are reluctant to pierce the corporate veil. Hence,
lifting of corporate veil in England is a rarity in view of the attitude of courts to the veil doctrine. 1’

6. Current Trend/Position in England

This brings to fore the popular case of Adams v.
single economic unit argument for lifting of co
concerned not with the economics but the law ..

Cape Industries Plc where the English court rejected the
rporate veil. The court in that case, noted that ‘we zre

: g . the distinction between the two, in law, is fundamen’al
and cannot here be abridged.”"'® Thus, the current position in U.K. is that it is in rare instances that the

courts look at the substance rather than the form to deny benefits of corporate personality. Recently, it is
difficult to predict when the court will lift the veil of incorporation. The judge’s individual subjective
perception of fairness or policy is now being used as a guide."" Justice Hick in Adam’s case observed that,
the general notion that ‘judges are increasingly prepared to disregard the autonomous personality of

companies to facilitate the legitimate interests and expectations of those who come in contact with them, is
clearly overstatement of the position.’''2

The uncertainty of lifting of corporate veil in UK. came to the fore in the two contrasting decisions oy
English courts in the cases of Antonio Gramsci Shipping Corp. v. Stepanovs'” and VTB Capital Plc'y.
Nutritek International Corp.'"

[n Gramsci’s case, the court held that there was a good arguable case that the Claimant should be able to
enforce a contract against Mr. Stepanovs despite the fact that he was not party to the contract being entersd
into by his puppet company. The court in this case came to the conclusion after considering the Claimant’s
argument that, corporate veil should be pierced and Mr. Stepanovs be treated as a party to certain
agreements entered between the Claimant and five companies registered in the Britsh Virgin Islands and
Gilbraltar, one of which was beneficially owned by Mr. Stepanovs.'"”

On the other hand. the court in VTB Capital’s case criticised the decision in Gramsci’s case and refused to
pierce the corporate veil. In the instant case,''® the Claimant, in order to ensure personal liability, applied
10-amend his particulars of claims with a view to bring a contractual claim against Mr. Malofeer, Marcap

TTre——

“ Ibid

7 (2009) ECWA Crim. 130

+, 1bid, para, 76

:|: Anna, and Denis, (n. 61), (Unpagenated).
I Thomas, (n. 64), (Unpagenated).

Anna, and Denis (n, 61 (Unpagenated).
' See the cae ol"Ac(iams \) Cape Industries Ple (1990) Ch. 433 (A.C) 532-539 and 544-547

13

1 2011) EwHC 33

1« 2011) EWHC 3107 :
Charles, P, “United Kingdom: Piercing

ff;_f 1.:f’fwww.m0nda com/x/17488/Directors%e. ) :
. VTB Capital Plc v. Nutritek International Corp. (2011)

the Corporate Veil-Recent Development’, published by Mondagq,
html accessed 14 March, 2019, (Unpagenated).
EWHC 3107.
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the Claimant claimed to have been defrauded. Arnold ., whnlc'a con g case and took the opportunjg
the lifting of corporate veil, declined to follow he decision in !
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t to the fact that lifting of corporate
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corporate vei a4 0 SR N ; nelish co
corporate veil. It is therefore observed that the Eng £ corpora

neiple 0 te legal personality laid dq
policy by which they tend to do more in support of the Prlﬂ‘f,'s?ﬁi s important t0 mention that credit

Salomon’s case even at the expense of interest of justice.” " 1t b The Parliament is always author
protected by numerous provisions concerning lifting the veil. tions enacted by the Parlia
enact exceptions to the principle in Salomon’s case.'?! One of sych excep - whre the i
the Tnsolventy Act.'?? By virtue of the Insolvency Act, the creditors are protec —
company has been carried out to defraud them.'”* The [nsolvency Act also empowers

up to look behind the corporate veil in order to see the perpetrators.

6. Lesson for Nigeria
A preview of the concept of lifting the veil in Englan

therefrom. Under U.K.’s corporate law and practice, the Parliam : I
exceptions to the principle laid down in the case of Salomon vs. Salomon. To this extent, the Parli

usually provides statutory protection to the creditors of the companies who are victims of abuse qf cor
personality in corporate governance.'” The legislative instruments- through which the Parliame
provided such statutory protection is the Insolvency Act, 1986 which protects the interest of the credito;
in the event the business of the company is being transacted fraudulently.'?® This enactment, ar
others. is aside the U.K. Company Act, 2006 which essentially regulates corporate governance n
country. The foregoing serves as a lesson for Nigeria, especially for the legislative arm of the governmen
10 be proactive in enacting laws that would curtail abuse of corporate personality of incorporated companit
in Nigerian corporate law and practice. R

d shows that Nigeria has certain lesson
ent is empowered to make a num|

Over reliance on the traditional policy inherent in the English courts’ method of handling corporate pi
c:ses should be jettisoned. The English courts tend to do more in support of corporate legal personals
down in Salomon’s case even at the expense of interest of justice.'*” This is because the English c
accorded so much sanctity to the principle of corporate legal personality as evidence in most of their

involving lifting of corporate veil. 1

7. Conclusion
The doctrine of lifting the corporate veil is global concept which Nigeria and England have recogni 3
exception to the doctrine of corporate legal personality. Nigeria and England share laroel r%];e
because the legal systems of the two countries are common law based. Both Nigefig:nya;?jl%mnzland

17 Charles, (n. 116), (Unpagenated). 3
WY gntonio Gramsci Shipping Corp. v. Stepanovs

Corp. (2011) EWHC 3 OP)_E; g Corp P (2011) EWHC 33 and ¥TB Capital Plc vs. Nutritek Intern
11 See Adams v. Cape Industries Ple (1990) Ch, 433 (A.C. 2 h
120 Anna. and Denis, (n. 61), (Unpagenated). (A.C.)532-539 and 544-547 2
2 Ibid 3
122 Enacted by the British Parliament in 1986. o
123 Insolvency Act, 1986, s. 213. 3 _‘-,'
124 fbid B
125 Anna. and Denis, (n. 61), (Unpagenated). b
126 |nsolvency Act, 1986, s. 213.

127 See Adams v. Cape Industries Ple (1990) Ch. 433 (A.C.) 532-539 and 544 e
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separe’® prlnCIPﬂi_{ g‘na“me'ms Iegulat!“g the affairs of duly incorporated companies. Nigeria and England
et e »0111{331}1e§ B A”'?c_i Matters Act, 2020 and Company Act, 2006 respectively Thg two
opactments P"Owd?d Sm“lz.l-l ‘?E‘Qcondmons for lifting of corporate veil by the court Apart fxﬁﬁ these
L,namneﬂls- -l.he N'O Co%‘ml‘l?s also have other complementary enactments which éiVe éourtq enough
grounds 10 pierce the veil of Incorporation in deserving cases. s o

The courts 11 ngcr@ el prepared to pierce the corporate shell in the event of corporate governance
failure g I.egam.is. 0 5 number of Nigerian cases cited above. However, in England, reverse seems to
e the case. The posmon in England aftf:r the English court’s decision in Adams v. Cape Industries Plc has
i L E-nghSh gt ha unpreqlctable in lifting of corporate veil cases. The English courts are
reluctant 10 i t-he .Ve'l of incorporation due to their over reliance on traditional policy which favours
canctity of the principle of corporate legal personality laid down in Salomon v. Salomon.

It is thus recommended ﬂllat Nigerian courts should run away from the foregoing attitude of English couts
o lifting of COrpor_ate vel'l. The reason being that such attitude if emulated by Nigerian courts, which has
already been beguiled with atmosphere of corruption, will heighten corporate governance failure in the
country. Thus, if a fact of a given case deserves piercing the corporate veil with a view to gohieving
<ubstantial justice, the Nigerian courts should not hesitate as this will serves as deterrent to other intending

corporate offenders.
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