Is Nigeria’s Corporate Affairs Commission (CAC) Serious about
Online Company Registration?

ABSTRACT

Nigeria’s Corporate Affairs Commission requires promoters of companies to submit hard copies of
incorporation documents which must have been physically signed before the certificate of
incorporation can be released. This article argues that such a requirement is an administrative

bottleneck which defeats the objective of online company registration.
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Introduction

Nigeria recently introduced her e-registration system which allow company promoters register
companies online.! The process is meant to be fully online and accepts electronic signatures of
directors and subscribers at the registration stage. The dilemma however is that on completion of the
registration, the Corporate Affairs Commission (hereinafter referred to as the Commission/CAC)
requires promoters to submit hard copies of the incorporation documents which must have been
physically signed. Electronic signatures on such documents are unacceptable.? This article argues that
such requirements constitute a bureaucratic bottleneck in the company registration process, is a

disincentive to doing business in Nigeria and defeats the entire purpose of the e-registration system.
Technology and Company Registration in Nigeria

In September 2014 the Commission set up the Company Registration Portal (CRP), an online

registration portal aimed at easing the registration process.? It was designed to deliver 100% online
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registration thereby creating an enabling environment for economic growth and easing the burden

placed on directors and subscribers who prior to this had to manually sigh documents. 4

Regulations 5 and 11 of the Company Regulation provides the legal basis for the online portal.
Regulation 5(2) states that ‘the Commission may accept documents in electronic form, and may
determine the requirements, including any requirements in respect of signature, that apply in respect
of documents provided in electronic form.”> Regulation 11 states that ‘documents may be delivered
to the Commission for filing by electronic means.’”® The combined effect of both regulations is the
provision of the legal framework for the introduction of electronic signatures into the company
registration process in Nigeria. This no doubt was laudable and would ease the cost and time of
registering a business in Nigeria. The current challenge is an administrative one that appears to be

based on the misinterpretation of regulation 11(2) which requires that original copies be submitted.
Reg 11(2) notes that

‘where documents are delivered to the commission for filing by electronic means, evidence of
payment of statutory fees must be disclosed by electronic means also and original copies of
such documents shall be delivered to the Commission not later than 7 days of delivery of the

electronic copy.’

When regulation 11(2) requires the submission of original copies, what exactly constitutes original
copies in the online process? Is it the copy on the customers system, or the one on the Company
Registration Portal, or is it a copy that is printed out in color? Although the Commission believes it has
gone 100% online, it will not give out the certificate of registration to the customers if they do not
hand over a hard copy of the incorporation documents which show the manual signatures of the
directors and subscribers.” This practice is against the spirit of the regulation as it does not ease the

process of registering companies and doing business in Nigeria.

How can the Commission require submission of hard copies, when the process of filling, signing,
stamping and submission is done online (electronically/digitally)? In the manual era, the documents
would be printed out or typed out and signatures had to be signed physically. No provisions were

made for electronically signed documents in the manual era so that process was understandable.
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However, the online regime is hinged on electronic processes in which electronic signatures are
intrinsically part and parcel of the registration process. How then can hard copies of the originals be

required?

The combined effect of Reg 5 & 11(2) of the Company Regulation;® Sections 3 & 4 of the Electronic
Transaction Bill 2015° as well as Sections 93, 84 and 34 of Nigeria’s Evidence Act'® which provide for
the admissibility of electronic signatures is not only legal justification for the use of electronic
signatures in Nigeria but is also proof that electronic versions of documents are original copies.'! The

United Kingdom Law Society Company law and Financial Law Committees states that

“Unless there is a legal requirement to the contrary, it is possible to have originals of the same
document in both hard copy and electronic form. Where a document has been executed
electronically, there is no need for an additional wet ink version to be created. Where a
document has been executed using a combination of electronic and wet ink versions, a
composite version may be created, and this will be accepted by the English courts. If an
original version of a document executed electronically is required to be produced in evidence,

the court will accept an electronic version or a hard copy print out.”*?

Interpreting Reg 11(2)** which provides for the submission of original copies, as submission of
physically signed copies, defeats the purpose, purport and the spirit of the regulation. Nigeria can
learn from the UK where company registration applications can be done online or offline. The UK like
Nigeria requires signature at the incorporation stage. The great thing about the online registration
process in the United Kingdom is that physical signature is not a requirement. The UK system
recognizes electronic signatures and provides alternative means for authentication. Instead of physical
signature, three items of personal information can be provided for authentication purposes. The Act
provides a list of seven personal information from which any three can be picked. The seven- personal

information are as follows:

i Town of birth
ii. Last three digits of telephone number

iii. Last three digits of National Insurance number
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iv. Last three digits of Passport number

V. Mother’s maiden name

vi. Eye Colour

vii. Fathers first name.*
Conclusion

There is no reason why the Corporate Affairs Commission cannot emulate the UK and adopt a 100%
online company registration process where physical signature is no longer required. It is of course
important that the technology or method for authentication must align with statutory prescriptions.
But as the saying goes, where there’s a will there’s a way.?® The current challenge is not the inability
to scrap off physical signature but rather the unwillingness to do so and the fact that bureaucrats have
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been caught in the web of the old model.”® The need to make the mental and model shift is well

overdue.”

Nigeria in my view is already set for the online registration process and has indeed commenced it.
What is required of CAC is to make the mental and model shift from the old physical signature model
to the new electronically enabled model which already accepts electronic signatures. In doing this,
CAC should no more interpret reg5(2)*® and reg 11'° as requiring hard copies of the incorporation
documents with physical signature by directors and subscribers. Rather it should interpret reg 5% as
providing for the use of electronic signatures.?! If CAC is concerned about authenticating ownership
at the point of collection, it may choose to post the completed incorporation documents directly to

the registered address indicated on the registration documents. This is what currently obtains in
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Australia and the United Kingdom.?? This will also reduce the bottleneck involved in collection of

registered documents.
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