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The apex court on 5 March 2019 created an exception to the general 
principle on the effect of an unsigned document in the landmark case of 
MTN v Corporate Communication Investment Ltd.1 Here, it departed from 
the traditional principle that every unsigned document is a worthless 
document and held that the unexecuted Agreement was binding on parties. 
The above decision has been misconstrued by some critics as changing the 
traditional rule on the effect of an unsigned document as a worthless 
document that cannot be relied on to prove the existence of its contents.  
This paper analyses the effect of executing a document and the likely 
consequences of not executing a document. Using MTN v Corporate 
Communication Investment Ltd. as a case study, the paper concludes that 
the effect of an unsigned document depends on the peculiar circumstances 
of each case vis–a– vis the conduct of the parties.  

1.0. INTRODUCTION 

A contract simply is a legally binding promise.2 It is a promise or set of 
promises, the breach of which the law gives a remedy or the 
performance of which the law in some way recognizes as a duty. In 
the case of BPS Construction & Engineering Co. Ltd. v FCDA3 the Supreme 
Court held that: 

A contract is a formal agreement between two or 
more parties who by so entering into such agreement, 
they resolve to create obligation or commitment 
between them to do or not to do a particular thing…if 
parties sign the agreement, they make themselves 
bound by it and thereby becoming enforceable on 
them depending on the terms agreed upon. 

 
* Associates at Kenna Partners. Email: articles@kennapartners.com.  
1 MTN v Corporate Communication Investment Ltd. (2019) LPELR-47042(SC). 
2  J. Beatson, A. Burrows and J. Cartwright, Anson’s Law of Contract, 29th ed. 
(Oxford University Press: London, 2010). 
3 BPS Construction & Engineering Co. Ltd. v FCDA (2017) LPELR-42516(SC). 
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The various definitions of contract all refer to enforceability under the 
law. An agreement that the law will enforce presupposes that there 
are conditions that the agreement must meet for it to be recognized 
as enforceable under the law. These conditions are referred to as the 
essential elements of a valid contract.  

For a valid contract or agreement to exist, there must be a 
concurrence of a definite offer by one party and a definite acceptance 
by the other. There must also be consideration and the parties must 
have intended a relationship in law.4 

Execution of a contract is the offshoot of one of the essential elements 
of a valid contract. It has earlier been discussed that for a contract to 
be valid, the parties must have the intention to be bound or have a 
legal relation. Execution of a contract is a means of communicating this 
intention to be bound by contracts in writing.  The mode of execution 
of a contract depends on the nature of the party executing the 
contract, whether it is a natural person, incorporated company, 
business name, or incorporated trustee.  

For all the executing parties listed above, execution can either be by 
thumbprint, signature or seal depending on the party and the law 
regulating the execution of the relevant document by such party.5 
When an agreement is duly executed by a party, it communicates its 
intention to be bound and that is why in the absence of a date of 
commencement, a contract is deemed to commence on the date on 
which the last party executes the contract and the terms of the 
contract immediately bind the parties.  

In Enemchukwu v Okoye & Anor.,6 the Court of Appeal held that; 

In the absence of fraud, duress, or plea of non-est 
factum, the signature of a person on a document is 

 
4 Oscar & Anor. v Isah (2014) LPELR-23620(CA). 
5 See Melwani v Chanlira Corp (1995) 6 NWLR (pt. 402) p. 438, where the court 
held that “when the policy of an Act is to protect the general public or a class of 
persons by requiring that a contract shall be accompanied by certain formalities 
or conditions and a penalty is imposed on the party omitting those formalities or 
conditions, the contract and its performance without those formalities or 
conditions is illegal and cannot be sued upon by the person liable to the 
penalties.” (p. 460 paras. E-F). 
6 Enemchukwu v Okoye & Anor. (2016) LPELR-40027 (CA). 
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evidence of the fact that he is either the author of 
contents of the document that are above his signature 
or that the contents have been brought to his 
attention. It does not matter that he did not read the 
contents of the documents before signing it. The 
general rule is that a party is estopped by his deed and 
a party of full age and understanding is bound by his 
signature to a document, whether he reads or 
understands it or not. 

As a general rule, a party cannot benefit from a contract he did not 
execute. In line with the above position, a contract binds only those 
signatories to it or on whose behalf it has been duly executed. In 
Gbadamosi & Anor. v Biala & Ors.,7 the Court of Appeal in espousing 
the effect of an unsigned document held that “the law is trite that an 
unsigned document is a worthless piece of paper and therefore cannot 
confer any legal right or benefit on any party or the party who seeks 
to rely on it”. Also, in Osadare & Ors. v Liquidator, Nigeria Paper Mills 
Ltd. & Anor.,8 the court held that “the law is quite settled on the fact 
that an unsigned document carries no probative value and is useless as 
means of proving the claims of its content(s)”.9 

In these cases, and a plethora of other decided cases, the notion that 
an unsigned document is a worthless document were not subjected to 
any qualification except few silent and unpopular judgments where the 
courts looked beyond the general opinion that an unsigned document 
is a worthless document. The Supreme Court in the case of Awolaja & 
Ors. v Seatrade G.B.V.10 held that:  

A signed document though valuable as putting it 
beyond peradventure what terms the parties have 
agreed to is not essential to the existence of a contract 
of affreightment. Where the immediate parties to the 
agreement do not deny their agreement or the 
existence of the contract of affreightment and there is 

 
7 Gbadamosi & Anor. v Biala & Ors. (2014) LPELR-24389(CA). 
8 Osadare & Ors. v Liquidator, Nigeria Paper Mills Ltd. & Anor. (2011) LPELR-
9269(CA). 
9 See Dantiye & Anor. v Kanya & Ors. (2008) LPELR-4021(CA), where the court 
held that an unsigned or irregularly signed document is worthless and entitled to 
ascription of no weight at all in law. What is more, such a document binds no 
one. 
10 Awolaja & Ors. v Seatrade G.B.V (2002) LPELR-651(SC). 
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no doubt about their intention that they should be 
bound, barring statutory provision to the contrary, 
(and none has been cited by the defendants) the 
existence of the contract cannot be impugned on the 
ground that the document embodying the terms they 
have agreed to was unsigned, unless the parties have 
made such a condition of their being bound. 

The above principle was restated and adopted in the recent decision 
of the Supreme Court in Ashakacem Plc. v Asharatul Mubashshurun 
Investment Ltd.11 where the court considered the content in an 
unsigned mail which the witness had earlier admitted to the making of 
the mail.  

As has been established in a plethora of cases, the general principle of 
law is that an unsigned document is a worthless document, which 
implies that in no circumstance will one benefit from a document that 
is not duly executed. Over the years the law has neglected the non-
execution of a contract which is attributed to either: 

a. fraud perpetrated by one party to overreach and outsmart the 
other party; or  

b. an unintentional omission which does not alter the intention 
of the parties to enter legal relations.   

It then raises the question of whether there could be any circumstance 
under which a contract, not duly executed by the parties, would be 
held binding on them. The Supreme Court had the opportunity of 
deciding on this novel principle of law in the landmark case of MTN 
Nigeria Communication Limited v Corporate Communication Investment 
Limited,12 where the court, in consideration of the peculiar 
circumstances of the case, begged to depart a bit from the general 
principle that an unsigned document is a worthless document. Thus, 
the court went ahead to give effect to the validity and binding nature 
of the irregularly executed contract between the parties in the above 
suit. 

   

 
11 Ashakacem Plc. v Asharatul Mubashshurun Investment Ltd. (2019) LPELR-
46541(SC). 
12 Supra n 1. 
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2.0. BRIEF FACTS OF THE CASE  

The business relationship of the parties started sometime in 2005 as 
trade partners and over the years has been governed by various 
agreements entered between them. In January 2011, the appellant 
issued fresh terms of the Agreement and it was specifically stated that 
the 2011 Agreement, identified as No. 381730 (Exhibit A), supersedes 
previous agreements. It was a term of the Agreement that the 
claimant/respondent had the right to terminate the Agreement upon 
giving the defendant/appellant three (3) months' notice in writing while 
the defendant/appellant had the right to terminate the Agreement 
upon giving the claimant/respondent a 60-day written notice. Another 
term provided that the Agreement would take effect upon execution 
by the last party. The claimant/respondent executed the Agreement 
and sent the same to the defendant/appellant, who did not execute 
the Agreement without the knowledge of the claimant/respondent. By 
its Writ of Summons and Statement of Claim, the claimant contended 
that the letter purportedly terminating the Agreement vide a letter 
dated 18 March 2011 (Exhibit B) was not in compliance with the terms 
of Exhibit A. At the trial of the case, the issue of whether the 
irregularly executed Trade Partner Agreement created an implied, 
binding, and enforceable contract between the parties was raised and 
determined by the trial court, and the same was subsequently appealed 
to the Supreme Court.  

2.1. Arguments of Counsel at the Supreme Court 

The defendant/appellant’s Counsel, in arguing that Exhibit A is invalid, 
submitted that the claimant/respondent having placed reliance on 
Exhibit A as a binding contract cannot pick and choose which of its 
clauses are binding. He submitted that where a contract is subject to 
certain terms and conditions, the contract is not formed and not 
binding until those conditions are fulfilled. He cited the case of Best 
(Nig) Ltd. v B.H. Nig. Ltd.13 to submit that Exhibit A was only expected 
to come into effect on the date when the last party signing signs. He 
stated that at the time Exhibit A was handed over to the respondent, 
it had no signature and, at that stage, was a worthless document.  

 
13 Best (Nig) Ltd. v. B.H. Nig Ltd. (2011) 5 NWLR (Pt. 1239) 95 126 C-D at 116-
117 G-A. 
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He further submitted that Exhibit A does not have a commencement 
date since the date that would have been its commencement date 
never occurred relying on Amizu v Nzeribe14 and Harry v 
Pratt,15  where the court held that an Agreement which does not show 
its date of execution and the date of its coming into force, is invalid 
and unenforceable. 

He concluded by referring the court to the case of BPS Construction & 
Engr. Co. Ltd. v FCDA16 and submitted that the lower court was wrong 
to rely on the case of PTA Electrical Pty Ltd. v Perseverance Exploration 
Pty Ltd. & Anor.17 in holding that there was a binding contract between 
the parties notwithstanding the non-execution by the appellant, as the 
facts are distinguishable from the facts of the case under review. 

The claimant/respondent’s Counsel submitted that the basis for the 
judgment of the lower court was that the appellant not only made an 
offer but indeed drew up the agreement, articulated the terms and 
dispatched it to the respondent for its signature, without any input 
from the respondent. He stated that since the parties had transacted 
their business based on Exhibit A, the fact that the appellant did not 
append its signature was of no moment and that in the light of the 
above the court below was correct in holding that Exhibit A created 
an implied, binding, and enforceable contract between the parties. 

2.2. Decision of the Court 

In settling this issue in favour of the respondent, the Supreme Court 
held that the appellant could not be allowed, by deliberately 
withholding its signature, to take advantage of its wrongdoing and use 
it as a weapon against the respondent.   

That apex court in affirming the decision of the lower court stated 
that the appellant challenged the findings of the two courts with regard 
to Exhibit A, on the ground that it was one of the terms of Agreement 
that it would take effect from the date the last person signs, and that 
since it did not sign the document after it was signed by the 

 
14 Amizu v Nzeribe (1989) 4 NWLR (Pt.118) 755. 
15 Harvey v Pratt (1965) 1 W.L.R. 1025 at 1026-1027. 
16 BPS Construction & Engr. Co. Ltd. v FCDA (2017) 10 NWLR (Pt. 1572). 
17 PRA Electrical Pty Ltd. v Perseverance Exploration Pty Ltd. & Anor. (2007) VSCA 
310. 
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respondent, the document was inadmissible and could not be relied 
upon as a valid contract between the parties.  

The Supreme Court held that in the instant case, the offer was being 
made by the appellant and the respondent accepted the offer by 
appending its signature thereto. The apex court stated that the 
appellant did not deny the fact that it continued trading and carrying 
on business with the respondent in accordance with Exhibit A and that 
the appellant could not be allowed, by deliberately withholding its 
signature, to take advantage of its wrongdoing and use it as a weapon 
against the respondent. The court relied on Section 169 of the Evidence 
Act 2011 which provides that:  

When one person has either by virtue of an existing 
court judgment, deed, or agreement or by his 
declaration, act or omission caused or permitted 
another person to believe a thing to be true and to act 
upon such belief, neither he nor his representatives in 
interest shall be allowed, in any proceeding between 
himself and such person or such person's 
representative in interest, to deny the truth of that 
thing.  

Citing the case of Adedeji v N.B.N Ltd.,18 the Supreme Court concluded 
inter alia that it is morally despicable for a person who has benefited 
from an agreement to turn around and say that the agreement is null 
and void, or unenforceable, as contended in the present case. The 
judgment on this issue summarizes that the Trade Partner Agreement 
(Exhibit A) though not executed by the appellant still constitutes a 
binding contract between the appellant and the respondent. This is 
contrary to the general principle that a document binds only the 
signatories and that an unsigned or irregularly signed document is a 
worthless document. 

 

 

 

 

 
18 Adedeji v N.B.N Ltd. (1989) 1 NWLR (Pt. 96) 212 at 226-227 E-A. 
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3.0. COMMENTS ON THE JUDGEMENT  

The traditional effect of an unsigned document remains that it is a 
worthless document. Generally, an action cannot be successfully 
maintained in reliance on an unsigned document. In the case of 
Uzokwelu v PDP & Ors.,19 the Court of Appeal held that: 

The law is settled that an unsigned document is a 
worthless paper. It is inadmissible and where admitted, 
it cannot be relied upon by the court to resolve any 
controversy between the parties as no weight or 
probative value can be attached to an unsigned 
document. 

The above decision remains good law as the new judgment of the 
Supreme Court did not overrule that position. The effect of the new 
judgment on the above principle is that of modification and 
qualification of the popular/general position. The new principle has 
introduced subjectivity in consideration of the legal effect of an 
unsigned document as opposed to the objective position that it is a 
worthless document.    

Acting on the above principle, the Courts are now inclined to decline 
the dismissal of an unsigned document as a worthless document on 
sight without first considering the peculiar circumstances under which 
the document was made and the conduct of the parties after the 
making of the document. This principle tends to promote substantial 
justice as opposed to technical justice.  

The peculiar circumstances of this case that justify the deviation from 
the general rule that an unsigned document is a worthless document 
are as follows: 

a. The document was solely prepared by the appellant without 
any input from the respondent. The document was sent to the 
respondent for its signature, signifying its acceptance. 

b. The respondent executed the document which signifies its 
acceptance without any alteration. This means that there is 
nothing left for the appellant to accept since the parties are 
already ad idem and its signature was just a mere formality.  

 
19 Uzokwelu v PDP & Ors. (2018) LPELR-43767(CA). 
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c. The appellant, without the knowledge of the respondent, 
didn’t execute the Agreement which the respondent sent back 
to it. However, both parties acted on the terms of the part 
signed Agreement.  

d. The appellant did not deny the making of the document and 
that they did not trade on the terms of the Agreement.  

Considering the above peculiar circumstances, it is right and justifiable 
to deviate from the general principle that an unsigned document is a 
worthless document and that an agreement only binds a person who 
is a signatory to it.  

In the case of Brossette Manufacturing Nig. Ltd. v M/S Ola Ilemobola 
Limited & Ors.,20 the Supreme Court held that “The Court will not 
allow any person or party or body to benefit from his own wrong”. 
The Supreme Court also restated this position in The Admin. & Exec. 
of the Estate of Abacha v Eke-Spiff & Ors.21 

It is also worthy to note that the Supreme Court upheld the Court of 
Appeal’s reliance on foreign decisions in the cases of PRA Electrical Pty 
Ltd. v Perseverance Exploration Pty Ltd. & Anor.22 and Wayne Edward John 
Street v Fantastic Holdings Ltd.23 in reaching their decision. In the case 
of Olafisoye v FRN,24 the Supreme Court held, per Tobi JSC as he then 
was, that: 

Decisions of foreign countries are merely of persuasive 
authority. This court will certainly allow itself to be 
persuaded in appropriate cases, but this court will not 
stray away from its course of interpreting the Nigerian 
Constitution by resorting to foreign decisions which 
were decided strictly in the context of their 
constitutions, and which are not similar to ours. 

 
20 Brossette Manufacturing Nig. Ltd. v M/S Ola Ilemobola Limited & Ors. (2007) 
LPELR-809(SC). 
21 The Admin. & Exec. of the Estate of Abacha v Eke-Spiff & Ors. (2009) LPELR-
3152(SC). 
22 Supra n 17. 
23 Wayne Edward John Street v Fantastic Holdings Ltd. (2011) NSWSC 1097. 
24 Olafisoye v FRN (2004) LPELR-2553(SC). 
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In the instant case, the Supreme Court reiterated that the foreign 
authorities relied upon by the Court of Appeal although of persuasive 
authority only, they were appropriately relied upon in this case. 

4.0. CONCLUSION 

It is commendable how the various courts that adjudicated on this 
matter appreciated the peculiar facts of this case and married it with 
the Latin maxim Ex turpicausa non orituractio25 and the provision of 
Section 169 of the Evidence Act 2011 on estoppel. This tripartite 
marriage saw the birth of the new principle that in determining the 
effect of an unsigned document, the circumstances surrounding the 
making of the agreement and the actions of the parties post the making 
must be considered. Thus, not all unsigned documents are worthless 
documents. The decisions in Awolaja & Ors. v Seatrade G.B.V.,26 
Ashakacem Plc. v Asharatl Mubashshurun Investment Ltd.,27 and most 
importantly MTN v Corporate Communication Investment Ltd.28 are 
instructive in this regard. 

However, it is worthy to note that the general rule that an unsigned 
document is a worthless document is still valid law. The only thing is 
that the principle has been qualified and made flexible to admit few 
exceptions. Thus, in any case in which a document is unsigned, and 
there are no one or more circumstances to unequivocally show that 
the parties are ad idem and had mutually acted on the document, the 
document will maintain its status as a worthless document.

 
25 Meaning “no action can arise from an illegal act”. 
26 Supra n 10. 
27 Supra n 11. 
28 Supra n 1. 
 



 


