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Compliance Requirement for Company Share Capital 

With the passing of the lauded Companies and Allied Matters Act, 2020 (“CAMA 2020”), we seek 

to highlight the urgent changes that companies should be thinking about and taking steps to 

address in relation to its share capital in the short term.  

Under the repealed law, limited liability companies were required to have authorised share 

capital, being the maximum capital a company was permitted to issue shares up to, provided at 

least 25% were issued at any given time. Thus, it was possible for such companies to have 

unissued shares which formed part of its authorised share capital. CAMA 2020 has done away 

with the concept of ‘authorised share capital’ and replaced it with only ‘issued share capital’.  

Furthermore, under the provisions of section 124 of CAMA 2020 and Reg 13 of the Companies 

Regulation, 2021, limited liability companies are no longer permitted to have unissued shares in 

its capital. This means that companies can only have issued share capital and in addition, must 

ensure that all such shares are issued at any given time. However, section 128 of CAMA 2020 

provides that where an existing company allots new shares thereby increasing its issued share 

capital, at least 25% of the share capital including the increase has to be paid up for such increase 

to be effective. This means that all the issued shares of a company may not necessarily be paid 

up.  

The Commission has prescribed a period, of no later than June 30, 2021, within which such 

companies can regularise their share capital to comply with this new requirement (“Prescribed 

Period”). The Commission has also waived the filing fees for companies seeking to regularise their 

share capital to meet this requirement during the Prescribed Period. 

Consequences of non-compliance 

Non-compliance attracts daily default fines on the company and every officer of the company.  

What does this mean for your business? 

When incorporating a new limited liability company, the promoters have to ensure that all the 

shares in the proposed share capital for the company are allotted at incorporation. 

For existing companies with unissued shares (“Affected Companies”), steps need to be taken 

within the Prescribed Period to regularise their share capital to comply with this new requirement 

to avoid incurring fines on its officers and the company.  

The process of making calls on unpaid shares and/or definition of payment terms as conditions 

for allotment of shares should be determined by companies and possibly enshrined in the 

Memorandum and Articles of Association. 

For Affected Companies that are not up to date with annual return filings, this may impact on the 

timeline within which such companies can comply with this requirement. 
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Conclusion 

With less than 4 months till the end of the Prescribed Period, we encourage Affected Companies 

to start taking steps to regularise its share capital. 

 

We are available to advise on meeting this requirement including the possible options that can 

be taken to achieve this. 

 

  

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

 

G. Elias & Co. has been advising leading global and national clients on financial services sector regulation 
for more than 20 years. If you have any questions about financial services sector regulation, please 
contact Segun Omoregie (segun.omoregie@gelias.com) or corporate@gelias.com. 
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