Draft 

Corporate Corruption Act

An Act to make provision for the structured liquidation of incorporated Companies, where such Companies, or their Principal Officers acting in furtherance of the Companies’ purpose, are convicted of a scheduled offence involving the corruption of a Public Officer. 

Part 1.

Definitions:

‘Sphere of Governance’
Refers to the employees and part-owners of a company such as Directors or Departmental Managers who have administrative charge of the company, or any discrete sections thereof, or who have the power to set policy, execute strategy, and generally direct the affairs of the company. 

Company 
Shall include any artificial person incorporated under the Companies Act. 

Public Officer
Shall include civil servants working in any tier of government in Nigeria, any political office holder at any tier of government in Nigeria, and any person exercising powers granted by the constitution of Nigeria, and staff of any of the international organs of the United Nations and its affiliates. 

Act
Shall include any amendment to The Corporate Corruption Act as well as any rules and subsidiary legislation enacted under the provisions of the Act.

Liquidation
Shall refer to the compulsory winding up of the company under Companies Act, as moderated by the provisions of this Act.

Offences Involving Corruption
Are offences in which corruption is a principal element, especially (but not limited to) offences under chapters 12, 13 and 14 of the Criminal Code.

Principal Officers
For the purpose of attaching liability to a company, a person shall be considered a principal officer of a company if such person is a director, trustee, secretary of the company, or if such a person occupies a managerial position in the company. 

The Rules:
Refers to the Corporate Capital Punishment Rules made or amended pursuant to this Act. 

Part 2.

Compulsory Liquidation of Companies

From the date of the commencement of this Act, any company which is convicted of a scheduled offence, or whose Principal Officer, acting in an official capacity in furtherance of the company’s purpose, is convicted of a scheduled offence, will be liable to the sanctions provided by this Act.

Where the offence involves the payment by the company of a bribe valued N1 million or above, (or such other figure as is provided from time to time in the Rules enacted pursuant to this Act) or an inducement of equivalent value, or the receipt by the company of benefits valued at N1million or above, the company shall be summarily liquidated under the provisions of the Rules.

Provided that separate transactions may be reckoned as one transaction for the purpose of this section if they took place between the same parties or representatives of the same parties.

In every case in which a company is liquidated pursuant to the provision of this Act, every step shall be taken to ensure that the special liquidation rules contained in the rules shall take effect in priority to the provisions of the Companies and Allied Matters Act, 2004, and that the primary purpose of the liquidation process is

To secure the overall public interest 

To secure the interests of the company’s customers, 

To secure the interests of the company’s staff (provided that such staff do not fall within the category of ‘the Sphere of Governance’)

No proceedings for the liquidation of a Company under the provisions of this Act shall be commenced unless the following conditions precedent are met:

There must be a conviction by a court with the status of a High Court or higher. 

There must be no pending appeals against the conviction. 

A period of 45 days must have elapsed since the delivery of the judgement, or the most recent appeal. 

Where there is no manifest public interest (pursuant to s.5) in the continuation of the Company (such as in small firms where most of the staff fall within the Sphere of Governance, or where the principal business of the Company is an unlawful activity), it shall be liquidated and the net assets (if any) after the settlement of debtors and obligations to staff shall be paid into the Treasury. 

Pursuant to (s.5) above, in every appropriate case, the liquidator shall ensure that the Company shall continue as a going concern, and that the business of the Company, as well as the staff of the Company shall continue with minimum interruption, 

Provided that every director or employee within the Sphere of Governance of the Company must be terminated; and 

The equity or beneficial interest in the share capital of the company belonging to any person (corporate or incorporate) adjudged to be within the Sphere of Governance shall be entirely appropriated for the benefit of the Treasury.

For the avoidance of doubt, the equity and other interests of shareholders outside the Sphere of Governance, and who are not otherwise involved in the control or management of the Company shall survive in the restructured Company, and they shall in all events be compensated pursuant to the provisions made under this Act.  

Any Company liquidated pursuant to this Act shall be administered by the liquidator or team of liquidators who shall, in all appropriate cases, hand over to a new board of Directors appointed by the new shareholders of the Company. 

The Rules
To ensure the efficient execution of the objects of this law, the procedural rules governing the investigation, administration and enforcement of the Act, and the liquidation of the contravening Companies effected pursuant to this Act may be modified from time to time by the Chief Justice of the Federation. 

Retroactive Effect
The Act shall not have any retroactive force, and no person or Company shall suffer any sanctions under the provisions of this Act for an offence wholly committed prior to the commencement of this Act, provided that nothing shall prevent the application of this act, where

the offence consists of a series of transactions and a significant transaction capable of satisfying the provisions of this Act has taken place after the commencement of this Act,

the action comprising the offence was taken prior to the commencement of the Act, and the company received the benefit of the action, in contravention of this Act, after the commencement of the Act. 

Fines
There shall be no alterative of a fine for any penalties prescribed by this Act against a Company.

The courts shall have power to impose unlimited financial penalties (including the tracing and confiscation of assets) to ensure that no persons or companies retain the benefits and proceeds of corruption. 

International Application

For the avoidance of doubt, the provisions of this Act shall apply to Companies and Principal Officers of Companies who are convicted for offences involving the corruption of a public officer in proceedings outside Nigeria, provided that where foreign currency is involved, the value of the inducement or benefit must, at the date of the offence, satisfy the minimum threshold prescribed by the Act. 

The Schedule:

A list of all legislations that criminalize corruption, as well as countries whose equivalent convictions will be recognised for the purposes of the Act; (OECD) 
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