
(2017) Unilag Law Review 1   

Vol 1| No. 1 
 

Page | 107  
 

Longe v. First Bank of Nigeria PLC (2010) 6 NWLR (Pt. 

1189) 1 S.C.: An Ethical Twist 

Misthura Otubu* 

1.0  INTRODUCTION 

Indeed, there exists an elementary principle under the Nigerian 

Company Law to the effect that failure to give notice of 

Director’s meeting to a director would invalidate such meeting. 

This simple proclamation as succinctly averred in Section 266(1) 

of the Companies and Allied Matters Act 1990 CAP C20, LFN 2004 

(hereinafter referred to as CAMA) provides that; 

Every director shall be entitled to receive notice of the 

director’s meetings, the notice shall be given in writing 

before the expiration of fourteen days1, and failure to 

comply with the provision shall invalidate such meeting.2 

 

A plethora of issues make the landmark case of Bernard Ojeifor 

Longe v. First Bank of Nigeria3 remarkable. Asides the fact that the 

respondent company is a private company, (thereby widening the 

scope of the concept of reinstatement by extending the principles 

to private establishments), the Supreme Court reiterated the 

position of law regarding compliance with due process. Thus for 

instance, where there are set procedures for the removal of a 

Company Director, they must be strictly adhered to in order to 

make certain that such removal does not amount to vehement 

futility. 

 

 

                                                           
* Misthura Otubu is a Final Year Law Student of the Faculty of Law, University 

of Lagos. Asides Law, she is a seasoned writer, a Literature enthusiast and she 

is quite passionate about civic engagement and her environment generally. 
1 Section 266 (2) Company and Allied Matters Act 
2 Ibid subsection (3) 
3 (2010) 6 NWLR (Pt. 1189) 1 S.C 
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2.0 FACTS 

The appellant who was the former Executive Director of 

respondent company was subsequently appointed as the Managing 

Director/ Chief Executive of the company. He was alleged to have 

negligently granted an unauthorized facility to Investors Group 

Limited (a customer of the respondent), which led to substantial 

losses to the respondent. Pursuant to this, he was on April 22, 

2002 suspended by the respondent’s Board, and following the 

suspension, on June 13, 2002, his appointment was revoked. 

However, contrary to the Articles of Association of the 

respondent’s Company and Section 266(3) of the Companies and 

Allied Matters Act 1990, the appellant was not duly notified of the 

meeting held that led to his dismissal thus, the basis for his 

instituting an action at the Federal High Court, Lagos. 

 

3.0 DECISIONS 

3.1 At the Lower Courts 

The appellant was the plaintiff before the Federal High Court 

Lagos where a Writ of Summons was issued against the 

respondent as the appellant claiming inter alia, the following 

reliefs: 

I. a declaration that the Defendant’s Board of Directors 

cannot lawfully hold any meeting of the said Board without 

giving notice thereof to the Plaintiff, and accordingly all 

decisions taken at any such meeting is unlawful, invalid, null 

and void and incapable of having any legal consequence; 

II.  A declaration that in particular the decision of the 

Defendant’s Board of Directors held on  13  June 2002 to 

revoke the Plaintiff’s appointment as Managing 

Director/Chief Executive is wrongful,  unlawful, invalid, null 

and void and incapable of having any legal consequence; 

III.  An order of injunction restraining the said Defendants from 

giving effect or continuing to give effect to any of the 

decisions of the Board mentioned in claims (i) and (ii) 

thereof without first complying with the mandatory 
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procedural requirements stipulated in Section 266(3) of 

CAMA. 

The High court dismissed the appellant’s claim and he 

subsequently appealed to the court of appeal where his claims 

were also dismissed. Dissatisfied with the judgment of the lower 

courts, he appealed to the Supreme Court. 

 

3.2 At the Supreme Court 

The major issue for determination by the Apex Court was 

whether the failure to notify a director of a board meeting can 

invalidate such meeting and decisions taken thereat. The 

appellant’s claim was founded upon Section 266 of the Companies 

and Allied Matters Act 2010 which provides as follows:  

(1) “Every director shall be entitled, to receive notice of the 

directors meetings, unless he is disqualified by any reason 

under the Act from continuing with the office of 

director”. 

(2) There shall be given fourteen days’ notice in writing to all 

directors entitled to receive notice unless otherwise 

provided in the articles. 

(3)   Failure to give notice in accordance with subsection (2) 

of this section shall invalidate the meeting 

(4)  Unless the articles otherwise provide, it shall not be 

necessary to give notice of a meeting of directors to any 

director for the time being absent from Nigeria; provided 

that if he has given an address in Nigeria, the notice shall 

be sent to such an address. 

Pursuant to the foregoing, the appellant sought to have the 

meeting and decision(s) taken thereat be declared illegal, null and 

void. The respondent on the other hand argued that by virtue of 

the suspension of the appellant by the Board of Directors of the 

respondent, the appellant was not entitled to a further notice of 

the meeting of the Board of Directors where it was resolved that 

his appointment be revoked.  
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3.2.1 Analysis of the Decision 

The Apex Court sought to consider the procedure for the 

removal of a Director under CAMA and to that end, applied the 

combined effects of Sections 262 and 266 of the CAMA to the 

facts in issue and the principles were espoused accordingly.  

According to the Court, “There is no power to remove a 

director under CAMA which shall be taken advocating from any 

power to remove a director which may exist apart from this 

section. The power to remove a Director under the Article of 

Association of the respondent is made subject to the provisions of 

CAMA”.  

In the application of the above stated principles of law to the case 

before it, the Court held further that “obviously the foregoing 

procedure from printed Record was not complied with in 

revoking the employment of the appellant by the Board of 

Directors of the respondent. CAMA has removed the appellant 

though a full time employee of the respondent at the time of his 

dismissed from the sanction in the provision of the Employee 

Code summary dismissal from the service of the bank for 

misconduct.”4  

A further question was asked as to whether the appellant’s 

removal was in compliance with the requirements of Section 

266(1) and (2) of CAMA. The court said “the removal of the 

plaintiff as Managing Director/Chief Executive of' he defendant 

without a notice to him, to attend the meeting at which the 

decision was taken is a clear violation of Section 266(1) and (2) of 

the Companies and Allied Matters Act; and such violation must 

attract the penalty prescribed by law under Section 266(3). The 

said meeting is under the law invalid. I so pronounce it. I declare 

that the removal of the plaintiff is not in accordance with law.”5 

Thus,  while the determination of the case was solely dependent 

upon the provisions of Section 266 of the Companies and Allied 

                                                           
4 Per Adekeye, JSC. 
5 Per Oguntade, JSC. 
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Matters Act (as already stated above), it is important to note that 

the Supreme Court outlined the three possible defenses to the 

said section, and they are: 

1. That the director removed was given the notice of the 

meeting. 

2. That the person involved has ceased to be a director 

of the company. 

3.  That the person involved is disqualified under Section 

257 of CAMA from getting the notice. 

In other words, where the director does not fit into any of the 

three categories above, he must be given notice of any meeting 

whatsoever to be held by the company’s board of directors and 

failure to do so nullifies such meeting and any decision(s) taken. 

Perhaps, it is the sagacity contained in the provisions that 

prompted erudite Justice Oguntade to aver that: “to accept as the 

court below did, that suspension of the plaintiff would deny him 

the protection afforded him under Section 266 is to confer the 

right on the defendant to vary the status of the plaintiff without 

complying with the [statutory] procedure laid down for doing so. 

The court cannot grant to a litigant the right to disobey the law 

under any artifice or guise.” 

 

4.0   OTHER AUTHORITIES RELIED UPON BY THE 

COURT 

 Boston Sea Fishing Co. v. Ansell6 on the difference between 

suspension and dismissal. 

When a man is suspended from the office he holds, it 

merely amounts to saying “so long as you hold the 

office and until you are legally dismissed, you must not 

do anything in the discharge of the duties which under 

your office you ought to do towards your employer 

 

 University of Calabar v. Esiaga7 on what amounts to suspension. 

                                                           
6 [1886 - 90] All ER 65 



(2017) Unilag Law Review 1   

Vol 1| No. 1 
 

Page | 112  
 

The word 'suspension' means a temporary privation or 

deprivation, cassation or stoppage of or from the privileges and 

rights of a person. The word carries or conveys a temporary or 

transient disciplinary procedure which keeps away the victims or 

person disciplined from his regular occupation or calling either for 

a fixed or terminal period or indefinitely. The disciplinary 

procedure gives the initiation of the discipline a period to make 

up his mind as to what should be done to the person facing the 

discipline. Although, suspension results in a disciplinary action in 

most cases, it is not invariably so. There are instances when the 

authority decides not to continue with the matter. This could be 

because the investigations did not result in any disciplinary 

conduct. 

 On the authority of Amaduime v. Ibok8, it was held also that 

the suspension of an employee when necessary, cannot 

amount to a breach of his fundamental or common law rights. 

 

5.0 CONCLUSION  

Over the years, there have been plethora of cases where one 

party always get the most basic things wrong- failure to properly 

institute an action9, non-compliance with the pre-action notice10, 

instituting a suit in a court that has no jurisdiction11, and so on. In 

the author’s opinion, the decision in Longe is a laudable one, and 

can serve as good precedent. Indeed, all that the respondent 

company had to do was to merely comply with the provisions of 

Section 266 of CAMA before proceeding with the revocation of the 

appellant’s employment. The appellant’s case was indeed very 

simple and straightforward, and regardless of the fact that he did 

                                                                                                                                  
7 (1997) 4 NWLR (Pt. 502) 719 
8 (2006) 6 NWLR (Pt. 975) 158 
9 Nsima v. Nnaji (1961) All NLR 441; Ifekwe v. Madu (2000) 14 NWLR (Pt. 

686) 
10 Prince Atolagbe & Another v. Alhaji Awunmi & Others [1997] 9 N.W.L.R. 

(Pt. 522) 
11 Madukolu v. Nkemdilim(1962) 2 SCNLR 341;  Umannah v. Obong Victor 

Attah (2006) 17 NWLR (Pt.1009) 503;  
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not take due care in discharging his functions as the Managing 

Director/ Chief Executive of the respondent, he won based on “ 

mere technicalities”.   

 


