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Foreword

Against the backdrop of the ambitious projections of the previous fiscal cycle, 2025 emerged as a transformative year for Nigeria. This was driven by an assertive
unprecedented political will, evident in decisive legislative action, intensified enforcement and definitive judicial pronouncements. Together, these developments
describe a watershed moment in Oj h f $isicab History re-echoing the words that dZzo p u is goarfesistible as anidea whose time has come.LJ

This idea finds clear expression in the enactment of four new, interrelated tax laws which captured sustained public attention particularly given their potential impact
on the average citizen. These laws changed the public discourse from passive awareness of fiscal obligations to a more deliberate interest in the legislative process,
fostering heightened public engagement as stakeholders grappled with the most far-reaching overhaul of the d p v o disa frammework in decades.

Parallel to these legislative strides, the judiciary delivered several landmark judgments with profound implications for taxpayers and practitioners alike. Notably, the
Tax Appeal Tribunal, (TAT or the Tribunal), relying on its deemed status as a civil court, affirmed its authority to grant interlocutory injunctive reliefs. In another case, it
ruled that share purchase and sale agreements do not qualify as instruments of share transfer eligible for stamp duty exemptions under the applicable law. In a
significant jurisdictional ruling, the Court of Appeal upheld the Economic and Financial Crimes Dp n n j t t guthooity o investigate money laundering arising from
tax-related offences notwithstanding the statutory responsibilities of the tax authority.

In the regulatory space, 2025 saw the launch of transformative initiatives including the e-invoicing system, tax advocacy podcasts, treasury management and revenue
assurance systems. Beyond O] h f shprdeds,tthe signing of a Double Taxation Agreement with Rwanda marked a notable step in strengthening the d pvous z! t
international tax framework .

As the fiscal landscape turns towards 2026, the expectation is that of consolidation, translating these reforms into durable economic gains for growth. 2026 is poised
to prioritise non-oil revenue dominance, proactive tax education and resilient budgeting.

In sum, this report delves holistically into the developments that defined 2025 and offers a clear view of what 2026 is poised to bring. It traces the key shifts in law,
policy and administration, and highlights the emerging themesl new rules, new structures, and new expectations, that will shape compliance and engagement under
the reformed fiscal framework.

Together, these insights provide a grounded narrative of where the tax system stands today and where it is headed.

Olamide Obajimi

Partner, Olaniwun Ajayi LP




Abbreviations

AKIRS
BOJ
CbCR Regulations
CETA
CGTA
CITA
CITMA
DISCOs
EDTC
EDI
EFCC
ESIRS
FBIR
FCT
FHC
FIRS
FIRSEA
FZE
GENCOs
HESNL
HWAL
JEDC
JRBNA
LSBIR
MCAA
MLPA
NBET
NCS
NECA

Meaning

Akwa Ibom State Internal Revenue Service

Best of Judgment

Income Tax (Country -by-Country Reporting) Regulations 2018

Customs, Excise Tariffs, etc. (Consolidation) Act
Capital Gains Tax Act

Companies Income Tax Act

Companies Income Tax Management Act
Distribution Companies

Economic Development Tax Credit

Economic Development Incentive

Economic and Financial Crimes Commission
Enugu State Internal Revenue Service

Federal Board of Inland Revenue

Federal Capital Territory

Federal High Court

Federal Inland Revenue Service

Federal Inland Revenue Service (Establishment) Act
Free Zone Enterprises

Generation Companies

Halliburton Energy Services Nigeria Limited
Halliburton West Africa Limited

Jos Electricity Distribution Company

Joint Revenue Board of Nigeria (Establishment) Act
Lagos State Board of Internal Revenue
Multilateral Competent Authority Agreement
Money Laundering (Prohibition) (Amendment) Act
Nigeria Bulk Electricity Trading Company
Nigerian Customs Service

Nigeria Employers' Consultative Association

Glossary

NFIU
NFTs
NoA
NoRA
NIPC
NRS
NRSA
NTA
NTAA
NUPRC
0]\
OMO
PAYE
PITA
PPTA
PSI
SPSA
TAT
TCN
TECs
VASPs
VAT
WHT

Nigerian Financial Intelligence Unit
Non -Fungible Tokens

Notice of Appeal

Notice of Refusal to Amend

Nigerian Investment Promotion Commission
Nigeria Revenue Service

Nigeria Revenue Service Act

Nigeria Tax Act

Nigeria Tax Administration Act
Nigerian Upstream Petroleum Regulatory Commission
Oil Mining Lease

Open Market Operation
Pay-As-You-Earn

Personal Income Tax Act

Petroleum Profit Tax Act

Pioneer Status Incentive

Share Purchase and Sale Agreement
Tax Appeal Tribunal

Transmission Company of Nigeria
Tax Exemption Certificates

Virtual Assets Service Providers
Value Added Tax

Withholding Tax
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TAX PRACTICE

oLaw I s reason, foAastotlef rom passi ono

Legislation is the embodiment of rational governance, translating societal needs into structured rules that guide behaviour and ensure order. This Part examines the legislative developments, in the

2025 financial year highlighting reforms designed to create clarity, fairness, and predictability in the legal and regulatory framework.

Chronology Of The New Tax Regime

Ui f!nptu!tjhojgjdbou! mfhjtmbujwf!efwfmpgnfou! xjuijo! O]j hf staxlvefotm! ladvp, which colipgiely re@dsantihe mosbfar readhioge t d b g f ! x bt
pwfsibvm! pg!uif!dpvousz!t!lgjtdbm!gsbnfxpsl!jo!efdbeft/ ! Uofatsériesoffcgopimatet pokcy actions anstiutioad initjattves,fexperfy o! j t p mb t

committee recommendations, executive directives, and stakeholder engagements undertaken between 2023 and 2025.

To provide clarity and analytical context, the timeline below sets out a chronological, source -backed account of the key public events, executive decisions, and political milestones that shaped the
trajectory of the reform process and ultimately led to the passage of the new tax reform laws. This chronology highlights bot h the underpinning policy considerations and the legislative pathways

through which the reforms were conceived, debated, refined, and enacted.

NOVEMBER 2023 MARCH 2025 MAY 2025 JANUARY 2026
JULY 2023 Gjstu! Tubl OCTOBER 2024 House Of MAY 2025 Harmonised JUNE 2025 Commencement
Inauguration Of Meeting Transmission Of Representatives Senate Passes The Version Of The Tax President Bola Date
The Presidential The Four Tax Passes The Four Tax Reform Bills Reform Bills Ahmed Tinubu
Committee On Reform Bills To Bills Transmitted Signs The Four Tax
Fiscal Policy And The National Reform Bills Into
Tax Reform At The Assembly Law

Presidential Villa
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TAX PRACTICE

Understanding the Tax Reform Acts

The tax reform Acts, namely, the Nigeria Tax Act, the Nigeria Tax Administration Act, the Nigeria Revenue Service (Establishrant) Act, and the Joint Revenue Board of Nigeria (Establishment)
Act, introduce sweeping reforms in the Nigerian tax framework. Essentially,

the Nigeria Tax Act (NTA) primarily consolidates and streamlines the

Oj hfsjb!tluby!mbxt!joup!b!tjohmf-!dpngsfif the Nigeria Tax Administration Act (NTAA) establishes a uniform legal
to eliminate the inconsistencies and manage gaps and ambiguities. It framework for the administration, assessment and collection of all
also repeals and replaces a wide range of pre-existing tax statutes, such applicable tax types. It offers insights on tax obligations, compliance
as the Companies Income Tax Act, the Capital Gains Tax Act, the and enforcement.

Personal Income Tax, the Petroleum Profits Tax Act, amongst others.

the Joint Revenue Board of Nigeria (Establishment) Act (JRBNA)
establishes the Joint Revenue Board to replace the Joint Tax Board and
introduces a new administrative body known as the Office of the Tax
Ombud.t

the Nigeria Revenue Service (Establishment) Act NRSA) replaces the
Federal inland Revenue Service with the Nigeria Revenue Service, which
is granted wider taxation powers.

Some of the salient changes under the new reform Acts that impact individuals and businesses have been categorised per the headings set out below:

Companies Income Tax

No separate capital gains tax (CGT) regime - The NTAharmonisesu i f ! DHU! sf hj nf ! xjuituif!jodpnfluby!gsbnfxpsl!tvdi!uibu!dbqgjubm
total profits and taxed at the applicable income tax rate.

1. Section 36 of the JRBNA.
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Companies income tax rate has been set at a flat rate of 30% for all companies not being small companies, therefore removing the distinction between large and medium sized
companies. Notably, the President may by order further reduce this rate to 25% on the advice of the National Economic Council.

Increased threshold for small companies pt nbmm! dpngboj ft!ibwf!opx!cffo!efgjofelup!nfbo!cvtjofttft!edjui!bo!boovbm!
bttfut!opu!fydffejoh!]361!njmmjpol/

Expansion of scope of taxable income to include chargeable gains from the disposal of property, gains from transactions in digital or virtual assets, income from prizes, lottery
winnings, games, honoraria, grants, awards, and laurels.

Revision of exemption regime for capital gains on share disposals up! j ouspevdf! bl evbm! fyfnqujpo!uisftipmeltvdi!uibu!tibsf!ejtgpt
fydffejoh!]J21!njmmjpo!jo!dibshfbcmf!hbjot! xjuijoluxfmwf! nidenderthe!lCGEA ! f yfnqu-!sfgmbdjoh!uif!tjo

Elimination of minimum tax rate and introduction of minimum effective tax rate (ETR) of 15% applicable to all constituent entities of multinational enterpris es with an aggregate
uvsopwfs! pg!£861l!njmmjpo!ps!jut!frvjwbmfou-!Dboe! boz! dp napdessmentxAffecied ebgble tompasids withanMfETR v s opwf s! pg! | 6
below 15%, will be required to calculate and pay additional tax to bring its ETR to the prescribed minimum rate.

AR
;-A_‘\\\ T\ )
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Introduction of a development levy charged at the rate of 4% on the assessable profits of all companies excluding small businesses and non-resident companies.

eirrar

AT T

Introduction of the economic development tax incentives (EDI) with sunset provisions, to replace the pioneer status incentive. However, the EDI is applicable for a priority period of
five years, renewable for an additional five years.

Introduction of controlled foreign corporation (CFQ) rules to tax undistributed profits of foreign subsidiaries controlled by Nigerian companies, where such profits could have been
ejtusjcvufe!xjuipvu!bewfstfmz!bggfdujoh!uifl!tvctjejbsz!t!lcvtjoftt/!

Expansion of the capital gains tax regime to include gains realised by non-residents from share disposals that result in a change in the ownership of a Nigerian company or its
underlying Nigerian assets.

Restriction of the tax deductibility of expenses to only expenses wholly and exclusively j odvssfe!jo!luif!gspevdujpo! pg!jodpnf-1ifodf!efmfujoh!

dZzof df tt bsj mzL) gsf wj pvtmz! pcubj obcmf/

Permits the transfer of unutilised capital allowance to the acquiring or surviving entity in a business reorganisation.

Re-definition of company to explicitly include limited liability partnerships  which invariably affects the tax treatment of limited liability partnerships .

OLANIWUN
AJAYI



TAX PRACTICE

Personal Income Tax

Upward revision of personal income tax rates and income bands resulting in reduced or nil taxes for low-income

‘ earners and marginal increases for high income earners with the new rates ranging from 0% to 25%, replacing the
previous graduated rates of 7% to 24%. .
‘ Replaces the consolidated relief allowance with rentrelief d bgqf e! bu! ui f! mpxfs! pg!j611-111 “‘; ) -
paid. ‘ : 2
4 W
gl v |
‘ Revises the threshold for compensation for loss of office t vdi ! ui bu! pomz! bnpvout! fydffejol 2 % :
effnfel!dibshfbcmf!hbjot-!uivt-!sfgqmbdjoh!uif!qgsfwjpvt!j21 ) el
— >
Extends taxing rules to income earned by Nigerian residents performing employment duties abroad, where such %’:w}f
’ income is not subject to tax in the foreign jurisdiction.

Indirect Taxes

| 5

I Value Added Tax

|

. . Introduction of e -fiscalisation and electronic invoicing for VATable supplies which has
Reclassification and expansion of the scope of VAT exempt and zero-rated goods and now been progressed by the Nigeria Revenue Service NIRS) via the rollout of the
services. Merchant Buyer Solution (MBS) for large and medium taxpayers having an annual

turnover of N5 billion.

VAT collection on petroleum products (PMS, AGO, ATK, kerosene, locally produced LPG),

Removes the restriction on input VAT recovery to allow expanded claim of input VAT on ) _ .
renewable energy equipment, and other gaseous hydrocarbons is suspended, pending a

purchases provided the VAT is incurred in the course of making taxable supplies. L _ . _
Ministerial Order in the Federal Gazette reintroducing charges.

Goods purchased for use in humanitarian donor funded projects are now VAT exempt

Small businesses may now by written notice to the NRS, opt to charge and file VAT ) o _
provided that the humanitarian donor shall first pay the VAT and request a refund from the

returns.
NRS.
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{\[ Stamp Duties

Prescribes a clearer timeline to stamp dutiable instruments within 30 days after execution - . o ) .
) ) Clarifies and delineates explicitly the responsible party to stamp a chargeable instrument
of the affected dutiable instrument

_ _ _ _ Now imposes an ad valoremrate of 2% on agreements for the transfer of mineral assets
Confines conveyance on sale to every transfer of interest or rights in real property alone ; Kind
of any kind.

. . The tax authority now has the mandate to determine which document is the primary
Introduces a stamp duty exemption for lease agreements with an annual value less than _ . o
. ) , , , ) ) instrument for. ad valorem duty purposes in cases where a transaction is supported by
Jj21!'nj mmjpo! pstufolujnft!uif!boovbm!njojnvn! xbhf-1 ST t!

f-rxijpdifwf ij hifs/
multiple taxable instruments.

Prescribes a reduced ad valoremrate of 3% for leases above 21 years.
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Administration, Compliance and Enforcement

Rebrands the FIRS as the NRS and designates it as the sole authority responsible for administering taxes and
revenues under all laws enacted by the National Assembly.

Empowers the NRSto collect petroleum royalties and issue additional royalty assessments where necessary, in place

of the Nigerian Upstream Petroleum Regulatory Commission (NUPRQ.

Imposes a mandatory filing of tax incentives returns on all taxable persons benefitting from tax incentives under the
NTA.

Imposes a mandatory duty to disclose, without request or notice from the NRS,any transaction expected to confer a

tax advantage or benefit.

Empowers the tax authorities to establish accreditation requirements for tax agents who represent taxpayers in
fulfilling their tax obligations

Introduces advance rulings for clarity, consistency and certainty regarding the interpretation and application of any

tax law in so far as such ruling does not constitute an amendment or replacement of the law.

Limits the extension of the 6-year limitation period to cases of deliberate misstatements in contrast to the broader

grounds previously obtainable namely, fraud, wilful neglect or default.

TAX PRACTICE
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TAX PRACTICE

Delegation of tax administration is permissible on such terms mutually agreed by the tax authorities and subject to

the approval of the relevant government.

Establishes the Office of the Tax ombud to serve as an independent and impartial arbiter, conduct enquiries, institute
legal proceedings on behalf of a taxpayer and serve as a watchdog against any arbitrary fiscal policies, amongst
others.

Altogether, these tax reform Acts are expected to foster a more stable business environment in Nigeria and potentially attrac t increased foreign investment. It is expected that they will

simplify compliance, enhance revenue administration, strengthen intergovernmental coordination, and ultimately promote a more business-friendly and investment-ready Nigerian economy.

Governor Mbah Of Enugu Signs Into Law, Bill To Grant Autonomy To Enugu
Internal Revenue Service

The Executive Governor of Enugu State, on 04.02.2025 signed into law a bill which grants full autonomy to the Enugu State In¢rnal Revenue Service (ESIRS) to operate independently of the
State government and establishesaonet upq! ti pg! gps! ubybujpo!jo!uif! Tubuf /! Ucef(Bstabtishmehtarjd Con$okdatibnddFRewefug ! Tubuf ! Jouf sobm! Si
Benjojtusbuj po*awis intendel 1o3ignifitantlyireduce multiple taxation, streamline revenue collection point and promote the ease of doing b usiness in the State.

This move aims to resolve the numerous complaints from the business community, the organised private sector and the traders, who have consistently raised concerns about fragmented
revenue collection structures, harassment by tax collectors and the high compliance burden. With the ESIRS now empowered to make decisions on revenue collection, staffing, and incidental
activities without dependence on the State government, Enugu is set to experience an increase in its internally generated revenue, resulting from plugging revenue leakages, improved

efficiencies, deployment of technology, among others.

With the passage of this Law, Enugu State joins other states such as Akwa Ibom State, Ondo State and Kwara State, that have ganted autonomy to their respective State Internal Revenue
Services.
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TAX PRACTICE

OThe |1 fe of t he | aw has not been
d Oliver Wendell Holmes Jr

With each judicial decision, the courts demonstrate that the interpretation and application of tax laws are shaped by practic al realities as much as by statutory text.

This chapter explores landmark cases decided in the 2025 financial year.

TAX APPEAL TRI BUNAL (LAGOS ZONE) AFFI RMS JUR

RELI EFS I N TAX APPEALS

CNOOC Exploration and Production Nigeria Ltd v
( Appeal No TAT/ LZ/ SD/ 042/ 2024)

In a considered ruling delivered on 14 October 2025, the Tax Appeal Tribunal, Lagos Zone, dismissed the notice of preliminaryobjection filed by the Federal Inland
Revenue Service (theRespondent/Applicant ) against CNOOC Exploration and Production Nigeria Ltd (theAppellant/Respondent). The Respondent had contended
that the originating summons filed by the Appellant at the Federal High Court (FHC) in relation to what it believed to be similar issues and subject matter as the

appeal before the Tribunal constituted an abuse of court process.
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The facts are that on 04.12.2024, the Appellant filed two separate actions regarding a stamp duties assessment viz:

a notice of appeal at the bo! psjhjobujoh!tvnnpot! buluif!GID!'tffljoh!up!sftus:c
TAT challenging the validity pending the TAT appeal (the FHC suit). In light of the above, the Respondent vide a

of the assessment (the notice of preliminary objection, sought an order of the Tribunal dismissing the

TAT appeal); and appeal contending that the FHC suit was identical with the TAT appeal.

FIRS argued that such multiplicity of suits was vexatious, a waste of judicial resources, risked contradictory judgmentsand ultf nbuf mz! bo! bcvtf! pg!dpvsu! qspdftt/ Ui f!c
xbt!'uibuluif!Bgqgqf mmbou!t! GID!tvju!tpvhiulup!wpjel! GIJST! ! bt naf FIRSAurtleuargued fhat the TADrulés da nbtlinithhe f ' t vc kf du! nbt

powers of the Tribunal to hear interlocutory or interim applications for injunctive reliefs.

Jo!'sfgmz-!tuif!Bgqgqf mmbou! bshvfeluibuluifl!tvjut! xfsf! ej tniofcenttnt powers ahd statut@y rightsjundéerthp WMIRSI u! bnpoht u! pui f st -
Establishment Act (FIRSEA, specifically whether the FIRS could lawfully abridge the 30-day statutory appeal window by seeking to enforce payment pending appeal, whereas the TAT appeal

sought determination of the validity of the stamp duties assessment. The Appellant maintained that the Tribunal is not vested with the coercive powers to grant injunctive reliefs hence the

FHC suit to prevent irreparable harm to the Appellant.

In resolving the objection, the Tribunal adopted a two-tiered approach: first, it determined the priority of the suits for the p urpose of deciphering which action may be deemed an abuse of
court process, and subsequently, ascertained whether the FHC suit was on similar subject matter and reliefs as TAT appeal.

Po!gqsjpsjuz!pg!gjmjoh-Tuifl!Usjcvobm!gpvoe! uibu!cpui! ttesjLiltt!vy fud flll gpjxmfwd !sp d !cdidfblvtt b fuli db G B It jvg hu!! jf y!ge
pendency of the TAT appeal, the Tribunal ruled that the FHC action was likely later in time.

In relation to the subject matter of the FHC suit, the Tribunal examined Section 59 and the 5th Schedule to the FIRSEA. It hiel that Paragraph 20 of the 5th Schedule is a substantive
#dpogfsnfou!pg!sftjevbm! bvuipsjuz#!dmpuijoh!uif! Usj cvonbukh!!xjjoud nvueijfo!hg! phxsfbsol uuj pol!he!pj!obuofzsujinj!ophs!!dg sopdy fedf uoju
that the Tribunal is deemed a "civil court for all purposes" and has the inherent jurisdiction to safeguard procedural rights .

Interestingly, the Tribunal held that despite its powers to entertain interlocutory applications, a concurrent interlocutory application in another court while a substantive appeal is pending at
the TAT does not amount to an abuse of court process and therefore cannot justify striking out the TAT appeal.

Crucially. the Tribunal emphasised that the allegation of abuse of court process, ought to have been brought before the FHC, in view of the latter proceedings, and not the Tribunal.

Dpotfrvfoumz-!tuif!Usjcvobm!sfgvtfel!boe!tusvdl!pvu!uif! Sftqpoefou!t!opujdf!pg!qgsfmjnjobsz! pckfduj

Uijtlefdjtjpo!jt!tjhojgjdbou!joluibu!ju!sfjogpsdft! ui fdftadiddutesimgNigerig,inglydiag intetlodcutoryfadplecagionsfors z! boe! bgqqgs p g s
jokvoduj wf!sfmjfgt/!"Ubyqgbzfst!bsf!luifsfgpsf!bewjtfe! up! flgwsbefoteinvokingtheé jarisdictipn af the regtldr poorts.uj po! nf di boj t nt
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TAX APPEAL TRI BUNAL UPHOLDS LI ABILI'TY TO PAY STAMP DU

NONEXEMPT STATUS OF SHARE PURCHASE AND SALE AGREEMENT

Oando Oi | Li mited v. Feder al |l nl and Revenue Service (FIRS]

several oil and gas
companies had failed to
remit stamp duties on

transactions relating to the
acquisition of Oil Mining
Leases (OMLS).

In this appeal, Oando Oil Limited (theAppellant) challenged a stamp duties assessment issued by the FIRS (theRespondent) by a letter dated 24.06.2024, assessing the Appellant to stamp duties in
the sum of USD$88,258,099.32 (EightyEight Million, Two Hundred and Fifty-Eight Thousand, Ninety-Nine United States Dollars, andThirty-Two Cents).

The assessment arose from an investigation conducted by the Revenue Mobilisation , Allocation and Fiscal Commission (RMAFC), which revealed that several oil and gas companies had failed to

remit stamp duties on transactions relating to the acquisition of Oil Mining Leases ( OMLs* / ! Jo! ui f ! Bgqqf mmbou! t!dbtf-1Tuif! Sftgqpoefoul! $PSAspuj gj f e! ui
executed in 2012 and 2014 between named subsidiaries or affiliates of ConocoPhillips Company and the Appellant respectively, covering interests in OMLs 60, 61, 62, 63, 131 and 214, in 2012 and

2014. On this basis, the Respondent sought to recover stamp duties from the Appellant in respect of its acquisition of shares in ConocoPhillips Company, and resulting indirect interests in the OMLSs.

Following the rejection of its objection, the Appellant filed a Notice of Appeal, advancing three principal arguments. First, the Appellant argued that it was not a party to the SPSAs and therefore did
not acquire any interest in the OMLSs in the period under review. The Appellant maintained that it is a separate legal entityand cannot be saddled with tax obligations arising from transactions to
which it was not a party.

Second and in the alternative, the Appellant argued that even if it were deemed to have acquired shares in the company that avned the OMLs, such transaction would amount to a transfer of shares,
which is expressly exempt from stamp duties under Paragraph 13 of the General Exemption Schedule to the Stamp Duties Act (SDA). Accordingly, any instrument related to the transfer of shares
should not attract stamp duty.

Third, the Appellant relied on Section 114 of the SDA, which prescribes a fiveyear limitation period for proceedings to recover unpaid stamp duties. Since the SPSAs were executed in 2012 and 2014,
ui f!' Bggf mmbou! dpoufoefe! uibu! uifil®Bréd qpoefou!t!bttfttnfoul! xbt!tubuvuf

On the above grounds, the Appellant sought declarations that it was not liable for stamp duties, and an order restraining the FIRS from taking further enforcement steps.
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The Respondent opposed the appeal in its entirety. In the main, the Respondent argued that the Appellant had admitted to acquring shares in the company with vested interests in the OMLs, and that
stamp duties were chargeable on such acquisition. The Respondent further submitted that under the SDA it was immaterial that the Appellant was a primary or secondary party. It also contended
that the transaction was not a mere transfer of shares and that the Appellant had failed to produce any documentary evidence to substantiate its claims as to the manner of acquisition.

On the issue of limitation, the Respondent relied on Section 35 (2) of FIRSEA, which confers broad investigatory powers on tlke FIRS without statutory limitations or restrictions dZopuxj ui t uboej oh!

bozuij oh! upihanydtherckstatoter s b s z LJ

In determining the appeal, the Tribunal adopted a single issue for determination namely: Whether the Appellant is liable to stamp duties in respect of the acquisition and purchase of shares and

ownership interest in companies vested with OMLs 60, 61, 62, 63, 131, and 214.

The Tribunal resolved the issue infavour of the Respondent and dismissed the appeal. On the question of limitation, which it treated as a jurisdictional issue, the Tribunal held that the supremacy
clause contained in Section 68 of FIRSEA, as amended, gives the FIRSEA precedence over other statutes in matters relating ttax administration, assessment, and enforcement. Consequently, the

Tribunal held that Section 114 of the SDA could not operate to bar the Respondent from recovering outstanding stamp duties.

On the substantive arguments, the Tribunal held,inter alia that:

The SPSAs, by their description and nature, clearly constituted contracts for the purchase and sale of shares, not mere trander of shares,

and therefore did not qualify for exemption under Paragraph 13 of the Schedule to the SDA.

The burden of proving separate corporate personality rested on the Appellant, which failed to tender its certificate of incor poration, the

incorporation documents of the supposed contracting entities, or the SPSAs themselves, and failed to join the alleged contrac ting parties
to the appeal. In addition, there was no evidence that the affected parties to the SPSAs did in fact pay stamp duties to the FIRS.

There was conclusive and irrefutable admission by the Appellant that it acquired shares in the entity with interests in the O MLs, and there

was no dispute that the shares subject to the SPSAs were ultimately domiciled with the Appellant.

That the Appellant failed to join issues with the Respondent in respect of its claims for penalties and interest.

In its final analysis, the Tribunal upheld the stamp duties assessment and dismissed the appeal in its entirety. However, in awarding interest and penalties, the Tribunal relied not only on the SDA on
failure to stamp dutiable instruments but also on the provisions of the Nigeria Tax Administration Act 2025, a statute which had not yet to come into force at the time of the decision.

Bmui pvhiluifl!Usjcvobm!t!efdjtjpo!sbjtft!tjhojgjdbou! rvf acudlapsein Seption 68 of FIRIEA, gaswelbas theopuopriety af relying gnsaf ubuj p o!
futuristic tax legislation, these issues remain open for further scrutiny in any subsequent appeal. Nonetheless, the decision represents a firm and decisive position on the non-exempt status of

SPSAs for stamp duty purposes.
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SUPREME COURT AFFI RMS THAT FOREI GN CO -

TAX ON ALL I NCOME DERI VED FROM NI GERI

HALLI BURTON WEST AFRICA LIMI TED V. FEDEl .
REVENUE (SC/311/2015) - .

The facts relevant to this appeal which had long oared from the tax appeal tribunal, the Federal High Court, the Court of Appeal and finally
up to the Supreme Court are that Halliburton West Africa Limited (HWAL or the Appellant), a company incorporated in the Cayman
Islands, engaged in business transactions in Nigeria through its Nigerian subsidiary, Halliburton Energy Services Nigeria Linmted (HESNL).
Under their contractual arrangement, HESNL secured and executed contracts on behalf of HWAL, while HWAL reimbursed HESNL for

expenses incurred and paid it a management fee.

Following a tax audit, the Federal Board of Inland Revenue EBIR or the Respondent) discovered that HWAL had omitted certain income
from its self -assessment tax returns for the years 1996 to 1999. Specifically, HWAL had excluded the recharges and fees paid toHESNL
from its reported turnover. FBIR issued notices of additional assessment totalling USD$6,686,381 to tax these omitted amounts. HWAL
challenged the additional assessment, arguing that the FBIR lacked the legal authority to impose it, that the recharges and fees should not
be considered part of its taxable turnover, and that the assessment amounted to double taxation.

In determining the appeal, the Supreme Court adopted the five issues raised for determination by the Appellant but resolved al against the
Appellant. One of the fundamental issues considered was:

0 Wh e t kthe fearned Justices of the Court of Appeal were correct to have come to the conclusion that the
Appellant was liable to additional taxation on the ground of undeclared income of HWAL and under Section 26 of
the Companies Income TaxAct ? 0

In a judgment delivered by Justice Emmanuel Akomaye Agim, JSC on 24.01.2025, the Supreme Court affirmed the decision of the Court of
Appeal, holding that, under Section 26 of CITA, the FBIR has the power to issue additional tax assessments where necessary, articularly
in cases where it discovers undeclared income.

Ui f!' Tvgsfnf! Dpvsu! gpvoe!luif!Bggf mmbou!t!bgqgfbm!up! cf! gvdngsohtfieoub mmz ! j p Ld™ " b mr
Court of Appeal. Instead, the Appellant merely contested the overall conclusion, which itself had been drawn from multiple, uncontested ' ;
factual determinations.
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The Supreme Court identified several key findings of the Court of Appeal that the Appellant did not dispute and which both the Appellant and Respondent agree, to wit:

A e | o] |

that the recharges and fees paid that the additional assessment that the additional assessment that the Appellant never argued that the subsidiary was not
by the Appellant to its raised by the respondent was was not on the income already that its subsidiary had already assessed to tax on the said
subsidiary were omitted from on the said omitted or efdmbsfe!jol! uif! Bobeprassedseduahdt ! recharges and fees.

its original self -assessment undeclared recharges and fees; original self-assessment;

returns;

Given that these findings remained unchallenged, the Supreme Court held that the Appellant could not argue that the FBIR hadleviated from its alleged standard practice of excluding recharges
gspn!bldpngboz!t!luvsopwfs/

Gvsui fs-tuif!Tvgsfnf! Dpvsu! sfkfdufeluif!Bqgqgqf mmbou! t! dmlymayhgvegbeen paxed onfthe saime/reéchargesand!feespdit agt sufficetoi bu! 't j ngn
establish double taxation in the absence of clear and express documentary evidence.

The Court also emphasized that the Appellant had opted for and agreed to a turnover or deemed profit assessment by filing self-assessment returns yet failed to submit its audited accounts as
required under Section 41 of CITA. Given this election, the Appellant could not expect the normal taxation principle of deducting business costs from total income, for the purposes of determining
taxable profit to apply. The Supreme Court reaffirmed that a foreign company earning income through its Nigerian subsidiary i s liable to tax on the full turnover of that business, though subject to a
fair and reasonable percentage which was not the case of the Appellant. Since the Appellant did not challenge the fairness or reasonableness of the additional assessment on its turnover, but rested
its entire case on the argument that the recharges and fees did not form part of its turnover, the Supreme Court concluded that the Appellant had no valid grounds to contest the additional tax
assessment and dismissed the appeal as baseless and without merit.

l bwjoh!tp!ifme-!tuif!Tvgsfnf!Dpvsu! psefsfell XBMIlup! gbz! ui f kpositiord tipagaparéht canipdny dnd its supsalibrg gre saparater p ! ui f ! GCJ S
taxable entities, and transactions between them must be properly accounted for, for tax purposes. In addition, foreign compan ies conducting business through Nigerian subsidiaries would be liable
to tax on all income derived in Nigeria from those transactions.
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FEDERAL HI GH COURT RULES AGAI NST THE | MRDSOHODNCOBEEK

NI GERI A EMPLOYERS' CONSULTATI VE ASSOCI ATI ON & ORS V. NI GEI
NO: FHC/ ABJ/ CS/ 2004/ 2022)

The Nigeria Employers' Consultative Association (NECA), along with two major beverage companies, Nigerian Bottling Company Limited and SevenUp Bottling Co. Limited (altogether the Plaintiffs),

filed a suit against the Nigerian Customs Service Board (NCS) and the Minister of Finance, Budget, and National Planning (the altogether, theDefendants) at the Federal High Court (FHC), Abuja

Division. The Plaintiffs challenged the imposition of excise duties on non -alcoholic, carbonated, and sweetened beverages, argung that the NCS lacked the statutory authority to enforce such duties.

Ui f!'Qmbjoujggt!bmtp!dpouftufeluif!wbmjejuz!pg!uif! #$¥Bqgqqgsiff@bmbegpt o uCirdular)issupdidy thé Ministeruof Fmantep(gHhich i f ! 313 3! (
sought to implement the excise duties), claiming it was issued without proper legal backing and was therefore null and void.

Although the Court had to determine the issue of locus standi raised as a preliminary objection, it adopted the five issues distilled for determination by the Plaintiff in the substantive suit, but we have
restricted our highlights to the following:

Whether the NCS could enforce excise duties on nonalcoholic, carbonated, and sweetened beverages without an enabling statute specifically empowering it to do so.

Whether the words "non-alcoholic, carbonated, and sweetened beverages" as used in Section 17 of the Finance Act 2021 should be mterpreted conjunctively (all three elements
must be present) or disjunctively (any one element suffices).

Whether the Circular issued by the Minister of Finance, which expanded the scope of excisable beverages, was valid and enforeable under the law.

On the first issue, the FHC held that Section 17 of the Finance Act which amended Section 21 of the Customs, Excise Tariffs,etc. (Consolidation) Act (CETA) by adding a new section 21(3) is not a
standalone provision but must be read in conjunction with Section 21(2)(3). The Court reasoned that the legislative intent be hind the amendment was to specifically impose excise duty on
manufacturers of non -alcoholic, carbonated, and sweetened beverages.

On this basis, the FHC resolved this issue against the Plaintiffs, noting that there was no contention by the Plaintiffs that the legislature lacked the legislative competence under the Constitution of

the Federal Republic of Nigeria 1999 (as amended) to make such an amendment. Furthermore, the Court rejected the Plaintiffs'argument that the rates chargeable on non-alcoholic, carbonated, and

sweetened beverages needed to be further specified under the Fifth Schedule to CETA. There would appear to be a conflictmuchlau f s! bt ' ui f! GI D-!jo! hsboujoh!uif! Qmbj o1
the NCS lacked the power to enforce the collection of excise duties on non-alcoholic, carbonated, and sweetened beverages without an enabling statute specifically empowering it to do so.
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€ FHC ultimately held that the NCS was not empowered under CETAto enforce the new excise
duty rates in the absence of a Presidential order

On the interpretation of the phrase "non-alcoholic, carbonated, and sweetened beverages," the Court ruled that the phrase shouldbe interpreted conjunctively, meaning that all three elements (non-
alcoholic, carbonated, and sweetened) must be present for a beverage to be subject to excise duty. Emphasising that the word "and" in the statute is conjunctive, and must be given its ordinary and
natural meaning, the Court rejected the argument that the phrase could be interpreted disjunctively, as such interpretation would go against the plain meaning of the statute. In reaching this
conclusion, it relied on the well-established principle that tax statutes must be strictly construed, with any ambiguity resolve d in favour of the taxpayer. Therefore, only beverages containing all three
elements can be subject to excise duty under the Finance Act.

Regarding the validity of the Circular issued by the Minister of Finance, the FHC declared the Circular invalid and ultraviesu i f ! Nj oj tuf s! t ! gpxf st/ ! Ui f! Dpvsul!ifme! ui b
implement the excise duties, was not issued under the hand of the President as required under CETA. Specifically, Section 13of CETA empowers only the President, not the Minister, to vary, impose,

or remove any import or excise duty and to delete or substitute any tax schedule under CETA, upon the recommendation of the Tariff Review Board. Since the Circular was issued by the Minister and

not the President, and there was no evidence that the President acted on the recommendation of the Tariff Review Board, the Wurt declared the Circular null and void. The Court also emphasized

that when a statute prescribes a specific procedure for doing an act, any act done contrary to that procedure is null and void.

It is perhaps on the basis of this finding that the FHC ultimately held that the NCS was not empowered under CETA to enforce the new excise duty rates in he absence of a Presidential order and the
apparentnon-d pngmj bodf ! xjui ! Tfduj po! 24! pg! DFUB/ ! Jo! hsbouj oh! uit$dol@andnjofexcisegdgty oh hos -Blecolpoficgcarbopatet antd s u - ! ui f ! GI D! j
txffufofe!cfwfsbhft!gfoejoh!dpngmjbodf! xjui!Tfduj po! 24 famwgr bffhE RldntifisBeej uj pobmmz-!ui f! Dpvsu! bxbsef el

OLANIWUN
AJAYI



TAX PRACTICE

FHC RULES THAT PENALTIES AND I NTERESTS APPLY TO DI SPU

FEDERAL | NLAND REVENUE SERVICE V MTN (SUI'T NO: FHC/ L/ 1A/ 2

In an appeal before the Federal High Court, Lagos division, the Federal Inland Revenue Service as the Appellant challenged @art decision of the Tax Appeal Tribunal. Specifically, the FIRS contested

ui flUsjcvobm!t!sfgvtbm!up!vgipme!uif!joufsftu! boe! qfRebpordgntt t ! ef giopjf dbf ei fodéUsjthvbbmitt gjoejjoh! ubbdblusg
gualified as VATable transactions.

Ui f!' Bggf mmbou!t! hsj fwbodf! xbt!uibuluif!UBU!fsspofpvtmz! sf mant @) optree FifthfSdhedulp to th88FTRSBAGtd determiheldvhemg b oj f t ! Joc
penalties and interest apply to an outstanding VAT liability, rather than applying the provisions of the Value Added Tax (VAT) Act, which is the primary statute governing VAT. Conversely, the

Respondent argued that interest and penalties could only accrue once an assessment issued by the tax authority had become final and conclusive, in accordance with the FIRSEA. The Respondent
further contended that, in the event of any inconsistency between the FIRSEA and any other legislation, the FIRSEA would preil.

The sole issue adopted by the FHC for determinationwas,dzx i f ui f s! ui f ! UBU! fssfel!jo! mbx!xifoljul!tfulbtjefl!luif!qfaWwBUkzmpbbe]| mput @t
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Bgufs!dbsfgvm!dpotjefsbujpo!pg!luifl!jttvf-1Tuif! GI D! pwf s wevag metomesuaue farid pPaygble, interbsirend peralfied mustjfaloov! Tpmle ] ouf s f t L

otherwise, the Court reasoned, would be to deny the government of revenue which at the material time was legally due.
Opubcmz-!"ui f! Gl D/'dpodvssfel!lxjuiltuif!Bggf mmboul!t! gptj uj poTandabsuchucanhot rgglatewjaltiejagdedttax asgessmants.BhelCouet! GJ ST F B!

clarified that the Fifth Schedule of the FIRSEA, primarily addresses dispute settlement and the role of the TAT under Section59 of FIRSEA rather than the assessment or imposition of tax.
Accordingly, since the Fifth Schedule does not stipulate who bears the tax burden, when the tax is due, or how it is to be canputed, it does not function as a charging provision for tax purposes.

Jo!sfkfdujoh!uif!Sftqpoefoul!lt!bshvnfou!sfhbsejoh!uif! gqs] sthanzotepspgdifiolegisiatiGn) t8keéspietcepence.$Hénae the! WBU! Bdu - ! ui f
provisions of the VAT Act on the imposition of interest and penalties apply to VAT assessments issued where a taxpayer defaul ts. Additionally, the FHC noted that Section 68 of the FIRSEA

recognises the specific areas of application of various tax laws, including the VAT Act but merely seeks to ensure uniformity in their a pplication.

Uijtlefdjtjpo!sfjogpsdft! GIJST!!'bvuipsjuz!joluby! benj oj & tahilibytojdgfen pehatjids byudjspitingessessment®yBU! f ogpsdf nf ou! boe
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FEDERAL HI GH COURT NULLI FI ES -B¥WEOUNICROMER ETPAOR T(1 ONTA) N TRREYG

FI'RS V CHECKPOI NT SOFTWARE TECHNOLOGI ES B. V. NI GERI A LTD

By a Notice of Appeal (NoA) dated and filed on the 15.09.2023, the Federal Inland Revenue ServiceKIRSor Appellant) brought an appeal challenging and seeking to set aside the decision of the Tax
Appeal Tribunal, which nullified the Income Tax (Country-by-Country Reporting) Regulations 2018 (CbCRRegulations). The facts relevant to this appeal are that Checkpoint Software Technologies BV
Nigeria Limited (Checkpoint or the Respondent) had contested administrative penalties imposed by the Appellant for the late filing of its 2019 and 2020 country -by-country (CbCR) notifications. In
August 2023, the TAT ruled infavour of Checkpoint, declaring the penalties imposed under the CbCRRegulations null and void. The TAT had held that theCbCRRegulations were issued in 2018
during a period when the FIRS had no validly constituted Board, contrary to the express requirements of Section 61 of theFIRSEA

Additionally, the TAT held that the CbCRRegulations, which sought to impose penalties exceeding those permitted under the FIRSEA, were unconstitutional. The TAT furher ruled that the CbCR

Regulations, which were based on the OECD Country by Country Multilateral Competent Authority AgreementiICAA) could not be enforced in Nigeria in the absence of domestication by the
National Assembly.

On appeal before the Federal High Court, the Appellant raised three issues for determination to wit:

o
% ;f LAt
o i

1l

e

Whether the honourable Tribunal was Whether the Tribunal was right in Whether the CbCRRegulations is ""
correct in its conclusion, that the CbCR nullifying the penalties contained in the unconstitutional and void as a result of b
Regulations was null and void on the CbCRRegulations imposed against the the non-domestication of the MCAA on '
ground that the Appellant did not have Respondent on the grounds that they Country-by-Country Reporting.

a Board at that material time. were contrary to the penalties

contained in FIRSEA.

In determining the appeal, the Federal High Court adopted the three issues for determination raised by the Appellant and resdved same in favour of the Respondent. In a judgment delivered by Hon.
Justice A.O Faji of the Federal High Court, Lagos Division, the Court held on the three issues for determination raised by the Appellant respe&tively as follows:

On the first issue, the Court held that pursuant to Section 61 of the FIRSEA which requires that all rules and regulations male under the FIRSEA be issued by the Board with the approval of the
Minister, the Appellant could not show at the material time that there was a properly constituted Board when the CbCRRegulations were issued. Hence, theCbCRRegulations was ultra vires, of no
legal effect, and cannot be relied upon by the Appellant in view of the notices it issued to the Respondent.
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On the second issue, the Court held that since the penalties prescribed under theCbCRRegulations relate to matters other than tax liability which fall within the scope of Section 26(3) of FIRSEA, the

excessive penalties under the CbCRRegulations were inconsistent with the said provision. On this basis, the penalties were declared null and void.

On the final issue for determination, the Court held that the CbCRRegulations were unconstitutional as their legal basis, that is, the OECD MCAA, had not been ratified by the National Assemby}.
Accordingly, CbCRRegulations were found to contravene Section 12 of the Constitution of the Federal Republic of Nigeria, 1999 (as amended) (the Constitution ) and were declared unconstitutional.

This decision reaffirms the constitutional requirement that international agreements must be ratified and domesticated before forming the basis of binding regulatory frameworks in Nigeria. It also
underscores the importance of proper delegation of statutory powers and the limitations of regulatory agencies in imposing pe nalties not expressly sanctioned by enabling laws.

SUPREME COURT DELI VERS LANDMARK JUDGMENT ON THE JURI S

THE TAX APPEAL TRI BUNAL

TSKJ CONSTRUCOES | NTERNACI ONAL SOCI ADADE UNI PERSSOAL LDA

In a landmark judgment delivered on 09.05.2025, the Supreme Court of Nigeria laid to rest the longstanding debate on the constitutional status and jurisdiction of the Tax Appeal Tribunal.

The dispute before the Supreme Court arose from a contract executed by the Appellant, a Portuguese company, on behalf of NLNGfor a liquefied natural gas project. In the course of executing the

contract, the Appellant incorporated a Nigerian subsidiary, TSKJ Nigeria Limited, to provide logistical and support services,fos ! xi j di ! ju! sf df j wf el dzsfdi bshftLl gspn! uif
adopting the deemed/turnover assessment method, treated the said recharges as deductible expenses in its self -assessed tax returns. However, the Respondent upon review, disallowed the

deductions and issued additional assessments totalling USD$12,924,947 forthe 2003 118! gj obodj bm! zf bst /! Ui f! Bqgf mmbou! t! pckf NaRMNpo! xbt! sf kfd
prompting an appeal to the Tax Appeal Tribunal, which dismissed the appeal. The Appellant then approached the Federal High Cairt, which held in its favour, declaring the assessments invalid and

affirming that the Tribunal lacked jurisdiction under Section 251(1)(b) of the Constitution.
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