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he uncertainty caused by the novel 

Tcoronavirus (COVID-19) pandemic and 

government measures being 

implemented in Nigeria and beyond to contain 

its spread may, as it abates, create avenues for 

opportunistic activity and market 

consolidation.  This trend may emerge not 

only in businesses with COVID-reduced 

valuations but also in sectors that are COVID-

resilient, such as technology, healthcare and 

food and beverages.  The current restrictions 

and their impact, however, raise potentially 

significant transactional, regulatory, and 

operational issues for buyers, sellers, targets, 

and portfolio businesses that will need to be 

carefully managed to preserve transaction 

continuity and success.

In this note, we consider the impact 

uncertainty on various aspects of mergers and 

acquisitions (M&A) and private equity (PE) 

transactions, including due diligence, 

regulatory considerations, contractual terms 

of share acquisition agreements, transaction 

processes and timelines, as well as potential 

outcomes for dealmakers and transaction 

parties as they seek to navigate a new 

'normal'.  
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Due diligence reviews for M&A and PE transactions are likely to become more robust and 
exhaustive to reduce buyer exposure, especially in relation to financing, tax, regulatory and 
contractual matters.  Challenges created by current restrictions on travel and movement in 
the Federal Capital Territory of Abuja, as well as Lagos, Ogun, and other states to contain 
the pandemic, raise new issues for consideration in Nigeria.

The availability and use of virtual data rooms (VDR)s and online 
conferencing facilities will help to preserve due diligence feasibility 
and continuity, since targets and sellers will be able to continue to 
provide documents and information online for review by prospective 
investors and their advisers, notwithstanding the current restrictions 
on physical movement and business lockdown.  

VDRs will only be easy to establish and to update, however, where 
there are immediately accessible and comprehensive target and seller 
records—including copies of regulatory records and filings where 
applicable—that may be readily organised and uploaded.  Virtual 
meeting platforms (such as Skype, Microsoft Teams and Zoom) can 
also facilitate management presentations, Q&A and other due 
diligence-related engagements between transaction teams.  These 
and other technological options may help to mitigate the risk of 
significant disruptions to transaction timelines that may arise where 
due diligence may not be conducted or completed onsite at target 
offices during lockdowns.  

Technical due diligence reviews may also not be capable of execution 
without physical access to project and industrial sites.  There are also 
targets that still only maintain manual records with little or no 
electronic or other backup that may be accessed remotely, or which, 
for reasons such as security or confidentiality concerns, may opt not 
to utilise third party or other online facilities to facilitate the conduct 
or completion of due diligence reviews.  Transactions requiring such 
due diligence reviews are at greatest risk of delays until the current 
restrictions are lifted, which will impact on timing and general 
transactional efficiency, or result in cancellation.

Practical 
considerations: 

virtual data rooms 
(VDR)s and other 

technological 
facilities

Corporate due diligence reviews will require a greater focus on 
outstanding filings and notifications that are required to be presented 
to the Corporate Affairs Commission (CAC – the Nigerian companies 
registry), and on the practicality of submitting such filings before 
completion, given that regulators and registries such as the CAC are 
not currently operational due to government directives.  Presently, 
government directives mandate that most civil servants should work 
from home but the reality is that many are unable to do so due to the 
absence or inadequacy of the requisite infrastructure, the fact that few 
services are remotely accessible via the CAC's online portal, and the 
insufficiency of back-office support required to process online 
submissions.   

Corporate 
information and 

meetings 

COVID-19 CONSIDERATIONS FOR NIGERIAN 
LEGAL DUE DILIGENCE REVIEWS
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The ability of boards to hold any transaction-related meetings 
virtually will depend on whether the provisions of the Memorandum 
and Articles of Association of the relevant company permit this.  In 
relation to shareholder meetings, however, Nigerian law does not 
permit remote meetings.  Recognising this challenge, the CAC on 1st 
April 2020 released “Guidelines on holding of Annual General 
Meetings (AGM) of Companies using Proxies” (AGM Guidelines). 

On 30th March 2020, Guaranty Trust Bank PLC, with the consent of 
the CAC, was able to hold its annual general meeting (AGM) while 
complying with current restrictions on public gatherings by limiting 
physical attendance at the venue of the AGM to 25 persons, while all 
other shareholders were advised to appoint proxies to represent 
them at the meeting.  Guidance from the Nigerian Stock Exchange 
(NSE) on how listed companies may hold virtual board, committee 
and management meetings, is available to .  read here

Notably, a written resolution that is unanimously signed by all the 
shareholders entitled to attend and vote at a general meeting of a 
private company, or, in relation to board decisions of any company, a 
written resolution that is unanimously signed by that company's 
directors, shall be as valid and effectual as if they had been passed at 
duly convened meetings.  Transaction parties will need to be mindful 
of whether such decisions subsequently require filings at the CAC 
within specified timelines before they may take effect and the 
feasibility of achieving such statutory requirements. 

The AGM Guidelines provide a framework to enable companies to 
hold their AGM notwithstanding the lockdown, by ensuring that only 
a select number of people are allowed to attend in person while 
other shareholders may participate by appointing one of the 
attendees as their proxy.  While the AGM Guidelines do not expressly 
permit companies to hold their AGM virtually, we are aware that 
some companies are notifying the CAC of the need to hold their 
meetings virtually and are, thereafter, proceeding on this basis.  It 
remains to be seen whether the validity of such meetings could be 
successfully challenged.  The AGM Guidelines are available to read 
here.  

Buyers might face increased challenges in procuring or retaining loan 
financing for acquisitions.  In connection with a seller or target's debt 
profile, transaction parties may need to consider whether a material 
adverse change (MAC) has occurred or is likely to occur as a result of 
the COVID-19 pandemic, and the negative effect that this could have 
on financial covenants, including the triggering of events of default 
and termination provisions. 

Debt and 
security 
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Where share purchase agreements have been signed on terms 
that require that no MAC shall occur between signing and closing, 
buyers may need to consider whether the pandemic will result in 
a MAC in the financial position or business prospects of the 
target and whether this may be addressed in a manner that will 
be satisfactory to them, failing which a termination might occur.  
Notably, the Central Bank of Nigeria (CBN) has introduced a N50 
billion Targeted Credit Facility (TCF) as a stimulus package to 
support households and micro, small and medium enterprises 
affected by the COVID-19 pandemic.   The initial interest rate 
offered on TCF loans is 5% and will increase in 2021 to 9%.  The 
CBN's guidelines for implementing the TCF are available to read 
here. 

The COVID-19 pandemic has raised several employment laws 
concerns which are not unique to Nigeria.  The ability to work 
from home effectively, reduced workdays, redundancies, 
mandated vacations, reduced pay, mandatory COVID-19 testing 
and the handling of employees' medical information are some 
examples.  Some of these issues are not addressed by existing 
law and regulations, and companies will need to work within the 
existing framework of the law to address them.  Please click to 
read our publications responding to FAQs on the COVID 
pandemic on employee issues data protection and security  and 
issues. 

Employees

A review of the target's material contracts should include an 
analysis of whether performance under existing contracts will still 
be possible given the restrictions imposed due to COVID-19; 
whether certain customers or suppliers will be entitled to 
terminate their contract and whether the target may face 
damage claims or other losses as a result, or be required to 
terminate or renegotiate key agreements. 

The Federal Competition and Consumer Protection Act 2018 
gives customers the right to cancel bookings, reservations or 
orders for any goods or services, subject to certain conditions.  
The COVID-19 pandemic and resulting lock-down could lead to 
force majeure events under certain contracts or could frustrate 
the performance of contracts.  Termination provisions may also 
be more carefully assessed by Buyers in due diligence, as 
findings may require the renegotiation of key target contracts 
impacted by COVID-19-related measures.  Please see further our 
publication, The Impact of the Coronavirus (COVID-19) Pandemic 
on Contractual Obligations under Nigerian Law.

Material 
contracts

https://covid-19.uubo.org/wp-content/uploads/2020/04/Covid-19-Loan-No-Fees.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/Covid-19-Loan-No-Fees.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/Covid-19-Update-02-1.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/Covid-19-Update-02-1.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/ANSWERS-TO-YOUR-QUESTIONS-ON-PERSONAL-DATA-PROTECTION-AND-SECURITY-2.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/ANSWERS-TO-YOUR-QUESTIONS-ON-PERSONAL-DATA-PROTECTION-AND-SECURITY-2.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/FREQUENTLY-ASKED-QUESTIONS-ON-THE-IMPACT-OF-THE-CORONAVIRUS-COVID-19-PANDEMIC-ON-CONTRACTUAL-OBLIGATIONS-UNDER-NIGERIAN-LAW-4.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/FREQUENTLY-ASKED-QUESTIONS-ON-THE-IMPACT-OF-THE-CORONAVIRUS-COVID-19-PANDEMIC-ON-CONTRACTUAL-OBLIGATIONS-UNDER-NIGERIAN-LAW-4.pdf


 

· Filings in respect of reinsurance and foreign insurance:  
Reports, reinsurance treaties and other documentation 
required to be filed may be filed within 7 days of the lifting 
of the movement restrictions.

(a)      Insurance Cover 
 

 In a series of circulars issued in March 2020, the National 
Insurance Commission (NAICOM) announced several 
measures aimed at ameliorating the negative effect of the 
COVID-19 pandemic on insurance companies.  These include:

· Foreign insurance:  Where, previously, an approval-in-
principle becomes due for renewal or extension, it is 
permitted to be renewed based on the previous approval.  
New insurance placements with foreign providers can be 
made and subsequently notified to NAICOM provided 
local capacity for that placement is exhausted first. 

· Suspension of meetings: Suspension of all earlier 
scheduled meetings with NAICOM until further notice.

 Parties may need to examine whether and to what extent 
existing insurance cover can help mitigate the negative effects 
of the COVID-19 pandemic on a target's losses as a result of 
mandatory closures and restrictions, supply chain problems or 
any inability on the part of the insured to fulfil any contractual 
obligations.  Where employees die as a result COVID-19, the 
mandatory life insurance cover under the Pension Reform Act 
2014 should provide a financial cushion to the next-of-kin of 
the deceased.  Targets who failed to maintain such cover as 
required by law could find themselves at the receiving end of 
claims and litigation, as well as regulatory sanctions.

(b) Forbearances for Insurance Companies 

· First Quarter Returns:  Extension of the submission of 
first-quarter returns by insurance companies by a month 
i.e. now due early May 2020 instead of early April 2020.

· Waivers for delayed submissions:  Grant of waivers in 
respect of delayed submission of renewal documents by 
insurance brokers, loss adjusters and insurance agents 
during this period.

This guidance note is for general information purposes only and does not constitute legal advice.
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The Federal Inland Revenue Service announced measures to support 
corporate taxpayers during the COVID-19 crisis.  These measures 
include an extension of the timeline for filing VAT and withholding tax 
returns and companies' income tax returns,  the use of electronic 
channels for tax payment, and deferrals on submission of audited 
financial statements by taxpayers.  No tax rebates have yet been 
announced by any of the authorities.  

The House of Representatives (lower house of the Nigerian 
legislature, the National Assembly) recently passed the Emergency 
Economic Stimulus Bill 2020 which seeks to minimise the adverse 
financial consequences of the COVID-19 pandemic on the Nigerian 
economy.  To ensure the jobs of private-sector employees, the Bill 
provides an incentive of a 50% income tax rebate on the total 
amount due or paid as Pay-As-You-Earn remittances in respect of 
employees' personal income tax (which, under the Personal Income 
Tax Act is required to be deducted at source and remitted by the 
employer to the State Internal Revenue Authority).  The Bill, however, 
has to be passed by the Senate and assented to by the President 
before it becomes law.  Please see further our publication, Cushioning 
the effect of the COVID-19 Pandemic on the Nigerian Economy – 
Highlights of the Emergency Economic Stimulus Bill 2020

Tax

For more information on the directives that have been issued by the 
various heads of court in Nigeria to ensure that urgent, essential and 
time-bound matters can be dealt with notwithstanding the current 
lockdown, please see our publication, Overview of The Guidelines 
issued by Nigerian Courts for the conduct of Court Proceedings 
during the COVID-19 Lockdown Period.

Before the COVID-19 pandemic, Nigeria was dealing with the 
decades-old issue of congestion of court dockets and the length of 
time it took to dispense with disputes that had been submitted to 
the courts for adjudication.  This has only been worsened by the 
pandemic, as the Chief Justice of Nigeria on 23rd March 2020 
directed all heads of the courts in Nigeria to suspend court sittings 
for an initial period of two weeks except for matters that are urgent, 
essential or time-bound according to existing laws of Nigeria.  On 6th 
April, this directive was extended indefinitely. 

Disputes 

This guidance note is for general information purposes only and does not constitute legal advice.
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https://covid-19.uubo.org/wp-content/uploads/2020/04/OVERVIEW-OFTHE-GUIDELINES-ISSUED-BY-NIGERIAN-COURTS-FOR-THE-CONDUCT-OF-COURT-PROCEEDINGS-DURING-THE-LOCKDOWN-PERIOD.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/OVERVIEW-OFTHE-GUIDELINES-ISSUED-BY-NIGERIAN-COURTS-FOR-THE-CONDUCT-OF-COURT-PROCEEDINGS-DURING-THE-LOCKDOWN-PERIOD.pdf
https://covid-19.uubo.org/wp-content/uploads/2020/04/OVERVIEW-OFTHE-GUIDELINES-ISSUED-BY-NIGERIAN-COURTS-FOR-THE-CONDUCT-OF-COURT-PROCEEDINGS-DURING-THE-LOCKDOWN-PERIOD.pdf


The FCCPC, which is the Nigerian competition regulator, issued a 
notice on 28th March 2020 in which it confirmed that its staff is 
complying with the directive that all non-essential Federal 
Government employees should work from home.  The FCCPC has 
indicated it will accept 'sensitive and urgent' merger notifications for 
review, and that it is currently developing a process for remote filings, 
as well as guidance for an ad hoc arrangement for such notifications, 
which will be communicated in due course.  It is not immediately 
clear, however, what constitutes 'sensitive and urgent' notifications, 
and the process and guidance referred to in the notice have not yet 
been published.  

The FCCPC had, in November 2019, introduced a simplified process 
for obtaining the FCCPC's approval for foreign mergers that have a 
Nigerian component.  Under those guidelines, the FCCPC introduced 
an expedited review process where they undertake to decide on 
foreign-to-foreign merger filings within 15 business days of the 
submission of a complete set of application documents.  We 
understand that the FCCPC intends to remain available to review 
applications under the recently introduced expedited process for 
reviewing 'Foreign-to-Foreign Mergers with a Nigerian Component' 
notwithstanding the COVID-19 Lockdown.

The Federal 
Competition and 

Consumer 
Protection 

Commission 
(FCCPC)
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In addition to confirming a target's regulatory obligations, on the one hand, and the 
approvals required for the transaction on the other, it is now, more than ever before, 
pertinent to consider the transactional delays that are likely to result from any process 
requiring interface with the regulators and public authorities.  The usual regulators of 
M&A deals are the FCCPC, the SEC and where relevant, specific sector regulators.  As 
suggested above, the CAC also plays an important role.  

On 24th March 2020, the SEC announced several market-focused 
adjustments to be adopted in the interim in response to the effects of 
COVID-19.  These adjustments include 

(a)  filing of all applications electronically through specified email 
addresses;

(b)  the suspension of fresh applications for registration of Capital 
Market Operators (CMO) although pending applications and 
requests will continue to be processed; and

©  a 60-day extension, in the first instance, for public companies 
and CMOs to file their 2019 annual reports and Q1 2020 reports.  
The SEC announcement confirms that there will be a delay with 
filing new applications, which will have to be taken into 
consideration in deal structuring at this time.

The Securities and 
Exchange 

Commission (SEC) 

MERGERS & ACQUISITION 

COVID-19 IMPACT ON REGULATORY 
CONSIDERATIONS 
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Stockbrokers have been asked to continue to trade remotely using the NSE's 
electronic platforms such as FIX protocol and XNET, while issuers can continue 
communicating with the NSE through their relationship managers.  The NSE 
has assured that all regulatory filings can still be submitted by issuers using 
the Issuers' Portal (X-Issuer).  These assurances from the NSE indicate that the 
NSE remains open and available to support trading activities as usual, 
notwithstanding the COVID-19 Lockdown.  

The NSE announced a 30-day remote working plan for its employees and 
stated that with effect from 25th March 2020, all trading floors of the NSE 
would be temporarily closed, although remote trading would continue and 
NSE staff would be available through all its digital platforms to provide 
support.  

The FRCN is the federal government agency responsible for developing and 
publishing accounting and financial reporting standards to be observed in the 
preparation of financial statements of public interest entities in Nigeria.  Public 
interest entities include public companies and also include private companies 
operating in regulated sectors.  The FRCN has released a guidance note for 
external auditors in light of the COVID-19 pandemic.  The guidance note 
categorises the audits of the financial statements of public interest entities for 
the 2019 and 2020 financial years into three categories.  The categories, and 
treatments to be accorded in such circumstances, are as follows:

(b)  Where the audit of the 2019 financial statements is ongoing:      Auditors 
are to ensure that adequate disclosures are made on the potential impact 
of COVID-19 on the company in the 2019 annual report.

(a)  Where the audit of the 2019 financial statements has been completed: 
The COVID-19 pandemic is expected to have no impact on FY 2019 audits 
but will impact prospectively on FY 2020 Audits.

©  Audit of 2020 financial statements:  The impact of the COVID-19 
pandemic may affect the scope of the audit and this may lead to 
considerations for the modification of audit opinions.  Auditors are 
expected to reach out to the FRCN for clarifications in this respect.

Others:  Please see our other  that address the COVID-19 Hub publications
pandemic's impact, regulatory requirements and related considerations 
including data protection as well as general contractual and other sector-
specific issues. 

The Financial 
Reporting Council 
of Nigeria (FRCN) 

The insurance industry is likely to be a major source of M&A activity in Nigeria 
in 2020.  This is because of the directive of the NAICOM, which is the sector 
regulator, requiring all insurance companies in Nigeria to increase their 
minimum paid-up share capital to varying extents ranging between 100% and 
400% before 31st December 2020. 

NAICOM has not committed to an extension of this deadline but has stated 
that all operators should put in their best in the current circumstances, and 
that any measures NAICOM might take to ameliorate the negative effect of the 
COVID-19 pandemic will be communicated as required.  We believe that an 
extension of the current deadline is likely if the COVID-19 lockdown persists 
much longer than initially anticipated.

The National 
Insurance 

Commission 
(NAICOM) 
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Exchange (NSE) 
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A key challenge for transaction parties is negotiating and allocating (or, where still 
possible, re-allocating) risks identified from COVID-19-era legal and other due diligence 
reviews in transaction agreements, whether such agreements are new, still being 
negotiated or already concluded.  We have outlined certain key issues and considerations 
that are likely to be top of mind for buyers, sellers, and targets, and examined strategies 
for addressing such issues and mitigating exposure, below. 

Buyers and sellers will be concerned to shift the allocation of risks of 
negative outcomes that may develop to the other in valuation and 
pricing negotiations (or renegotiations of existing deals where 
transaction agreements permit).  As the understanding of the wider 
effects of the pandemic on the economy, businesses, markets, and 
targets in Nigeria is still evolving, uncertainty may delay the 
negotiation of deal terms and the completion of transactions. 

Buyers may seek opportunistic plays to buy at the lowest possible 
valuations, or at valuations based on completion accounts to 
minimise their risk exposure as far as possible.   Sellers may be 
inclined to push for historical or pre-COVID-19 valuations.  Valuation 
ceilings and arrangements may be subject to EBITDA or other KPIs 
including target performance on a year to year basis and may also be 
deferred, retained or subjected to price adjustment mechanisms and 
indemnities. 

To reduce valuation risk, buyers may also require that targets seek 
support from trade or financial sponsors as a closing condition.  
Alternatively, they may offer to provide convertible debt instead of 
equity to the target subject to specified KPIs being agreed and 
satisfactorily completed.  Buyers of interests in startups and early-
stage businesses earnings rendered uncertain by COVID-19 impact 
may insist on deferring consideration and making payments based on 
the target's periodic financial achievements or other KPIs.

Valuation and 
transaction pricing 

terms

The need for certainty and due diligence outcomes will drive buyer 
demands for as comprehensive a suite of exhaustively drafted 
representations and warranties as possible, which are also likely to be 
required to be repeated at completion and, where consideration is 
deferred, at each point of potential payment.  Sellers, on the other 
hand, may seek specific mention of COVID-19-related risks identified 
in due diligence to avoid the risk of breach given the current 
uncertainties and unpredictability for businesses.  It may be 
challenging to negotiate the definition and usage of qualifying 
terminology such as what is ''material'' or ''the ordinary course of 
business'' for instance. 

Representations 
and warranties 

COVID-19 CONSIDERATIONS FOR NIGERIAN 
M&A AND PE TRANSACTIONS3
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holding meetings, passing resolutions, making filings at the CAC and 
regulatory compliance matters is likely to be closely negotiated.   In 
addition to the reasons provided for representations and warranties, 
breaches of conditions increase opportunities for buyers to 
terminate the transactions. 

Requirements to obtain sectoral and FCCPC merger control approval 
as Conditions Precedent (CPs) to closing may be problematic, given 
the current closure of most key agencies as reported above.  Parties 
should plan transaction timelines accordingly, provide for extensions 
and for parties to change or adjust transaction completion timelines 
and long stop dates.  To address practical challenges realistically, 
detailed consideration should be given to requirements and logistics 
for achieving every condition, and what should happen if any steps 
are currently not achievable.  

The legal and operational challenges and timing risks outlined above, 
including in relation to 

While sellers may be looking to preserve valuation and pricing as 
agreed pre-signing, buyers are likely to push for valuations verified 
as close as possible to deal completion and to require price 
adjustment mechanisms in a bid to minimise valuation risks.  Buyers 
are also likely to be more vigilant and to seek greater governance, 
access and exit rights in relation to targets' operations and 
operational decisions between signing and completion, while sellers 
may still be struggling to mitigate the disruptive effects of the 
pandemic and restrictions on their employees, suppliers, and 
operations and the need to make unexpected and potentially 
significant expenditure.  Again, terms such as the ''ordinary course of 
business'' will need to be carefully considered and negotiated in 
transaction agreements and particularly in the period between the 
execution of a share acquisition agreement and closing. 

Conditions 
Precedent and 

Operating 
Covenants 

Material adverse change (MAC), force majeure and frustration 
provisions in deal agreements are likely to dominate COVID-19-
related negotiations and re-negotiations of M&A and PE transaction 
agreements.  What constitutes a MAC will need to be carefully 
considered, including the primary issue of whether COVID-19 and 
mitigation steps to contain it should be caught by the definition or 
not.  Parties may need to tailor custom definitions to fit.   

Where COVID-19 risks are agreed to be included in a contractual 
definition of a MAC, other issues to consider are which particular 
consequences of such risks should be caught.  Buyers may demand 
comprehensive clauses, for instance where there is an actual, 
quantifiable financial impact, but Sellers are likely to want to exclude 
them unless the consequences are disruptive, severe and identifiably 
specific, for instance, to the target business vis-a-vis other 
businesses in the same market. 

MAC, Force 
Majeure, and 

Frustration 



Force majeure events must be carefully negotiated and specified in 
transaction agreements or must clearly fall within the purview of the 
drafting in such contracts if it is to be successfully enforced by 
transaction parties.  Otherwise, a party that is unable to perform its 
contractual obligations as a result of any of the COVID-19 
government steps will not be able to rely on the principle to 
demonstrate that its performance of its obligations under the deal 
documents has either been rendered impossible or radically different 
from what the relevant agreement had contemplated.  The parties 
will need to pay close attention to the governing law of the relevant 
agreement and any specified timelines or other thresholds that 
trigger the force majeure event.  

Contractual risks will also arise around issues such as the 
enforceability of MAC and force majeure clauses, on which there is a 
paucity of case law, and the potentially serious consequences of 
making wrongful force majeure claims based on provisions that may 
not have anticipated or which inadequately address COVID-19 risk.   

For transaction parties revisiting signed agreements in the wake of 
COVID-19, care must be taken to avoid making wrongful claim of 
force majeure that could amount to a breach or repudiation of that 
agreement by the putative claimant.  This could entitle the 
counterparty to damages and the right to terminate the relevant 
transaction agreement.  Please see further, our guidance note on 
force majeure and frustration of contract and how the principles may 
be claimed in transaction agreements to excuse a party's failure to 
perform its contractual obligation as a result of COVID-19-related 
matters.  

COVID-19 pandemic restrictions and the human, regulatory, 
contractual, operational, and transactional challenges that they 
create will impact indelibly on M&A and Private Equity transactional 
due diligence and on the negotiation and drafting of key provisions 
of transaction agreements in new deals.  For deals that signed before 
the pandemic restrictions were imposed, but which have not yet 
completed, there may be increased completion risks around 
valuation and consideration as well as around corporate, regulatory, 
and contractual approvals and the continued availability and 
sustainability of transaction financing, which may prompt the parties 
to revisit and renegotiate signed agreements. 

With the unprecedented trajectory and impact of the COVID-19 
pandemic globally and containment measures taken by state and 
federal governments in Nigeria, it will be important for dealmakers to 
carefully identify, assess and address COVID-19-specific risks in 
transaction documents, and to ensure that they build in sufficient 
flexibility to enable them to make adjustments and otherwise 
navigate the ''new normal'' as it continues to evolve.   

11

This guidance note is for general information purposes only and 
does not constitute legal advice and does not purport to be fully 
comprehensive. If you have any questions or require any assistance 
or clarification on how the subject of this guidance note applies to 
your business, or require any company secretarial or business 
establishment services, please contact us at uubo@uubo.org

OZOFU ’LATUNDE OGIEMUDIA
Partner

FOLAKE ELIAS-ADEBOWALE
Partner
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