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This guidance note is for general information purposes only and does not constitute legal advice.

How can the Board effectively discharge its role during this period.1

Most organisations are working remotely and will do so for a while after the 
lockdown period. The Board is required to remain effective in playing its 
leadership roles by approving the various policies that would help the 

company deal with the challenges posed to the business during this period. The 
Board could achieve this by holding regular meetings virtually, where the company's 
Articles of Association make provisions for Board meetings to be held virtually or by 
working closely with the company secretary to approve the policies through written 
resolutions, where there are no provisions for holding virtual meetings in the Articles 
of Association. 

Our Articles of Association do not permit the holding of virtual board 
meetings or board meetings by conference calls, how do we take critical 
decisions during this period 
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Section 263 (8) of the Companies and Allied Matters Act 2004 (“CAMA”) permits 
the Board of Directors of both public and private companies to take decisions by 
passing written resolutions signed by all the Directors of the Company. If it becomes 
pertinent for a meeting to be held to allow the members to deliberate on the 
issue(s) before decisions are taken, the Board can hold the meeting virtually and, 
thereafter, prepare a written resolution which encapsulates all the decisions taken at 
the virtual meeting to be signed by every director of the Company.  Where it is 
difficult for directors to sign and send signed written resolutions to the company 
secretary, the directors could convey their approval to the Company Secretary by 
email and sign the written resolution after the lockdown is lifted. 

Can we amend our Articles of Association at this time to allow for holding 
virtual meetings or meetings by conference calls?
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The power to amend Articles of Association is vested in the shareholders of the 
company. Nigerian law provides that the shareholders of a private company may 
take decisions, which would otherwise have been taken at a duly convened general 
meeting, by written resolution. The Board could by written resolution recommend 
the amendment of the Articles of Association to the shareholders, and where 
practicable, the shareholders could approve the amendment by written resolution. 
The law is, however, not clear whether the amendment has to be filed at the 
Corporate Affairs Commission (“CAC”) in order to take effect or whether the 
amendment takes effect immediately but will only become a contract under seal 
between the Company and its members when the amended Memorandum and 
Articles of Association is registered at the CAC. Out of an abundance of caution, a 
private company could, include a confirmatory note in the written resolution to be 
signed by all the shareholders, confirming that they are aware of the need for the 
amendments to the articles to be registered at the CAC, and agree to be bound by 
the amendments and that it forms a contract between them and the company, even 
though the amended Memorandum and Articles of Association has not and cannot 
be registered at the CAC until after the lockdown has been lifted.
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This guidance note is for general information purposes only and does not constitute legal advice.

Can we hold our Annual General Meeting or Extra-Ordinary General 
Meetings virtually or via conference calls?
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The law requires general meetings of companies to be held physically or in person. 
Where a shareholder is not able to attend the Annual General Meeting (“AGM”) in 
person, the law permits the shareholder to appoint another person (a proxy) to 
attend the meeting in his/her stead. The law further provides that AGMs must be 
held in Nigeria. These requirements have not been waived during the lockdown 
period.  The CAC recently released guidelines on the holding of AGM of companies 
using proxies, during this period (“the Guidelines”).  Please  to read the click here
Guidelines.  The Guidelines allow companies to hold their AGMs by appointing one 
of some pre-selected individuals as their proxies, subject to obtaining the approval 
of the CAC to hold the AGM. Other conditions include sending  to the CAC the proof 
of service of the notice of meeting and Proxy Form to every member of the 
company and limiting the business of the AGM to the ordinary business of an AGM; 
i.e., the laying of the financial statements before the meeting, the appointment of 
directors in place of retiring directors, declaration of dividend and authorising the 
directors to approve the remuneration of the External Auditors. It would appear that 
the CAC's position, by implication, is that general meetings cannot be held virtually. 

By a circular dated 17th April  2020, the Nigerian Stock Exchange (“NSE”) granted 
all listed companies a 60-day grace period for the filing of Audited Financial 
Statements for the 2019 financial year and the submission of quarterly returns, 
thereafter. 

Alternatively, both private and public companies may consider postponing their 
general meetings in view of the prevailing circumstances, unless otherwise required 
for business reasons. If there is a need to hold a meeting urgently, then the 
permission of the CAC should be sought for clarity.

For private companies, the CAMA provides that members of a private company can 
pass written resolutions for those resolutions required to be passed at a general 
meeting, in lieu of holding a physical general meeting as mentioned earlier.  

What about filings with other statutory and regulatory agencies. 5
Some regulatory agencies such as the Federal Inland Revenue Service and the 
Securities and Exchange Commission have provided alternative means of filing 
returns through their online portals. The CAC is, however, yet to activate its post 
incorporation filing portal and returns cannot, therefore, be filed online. Any return 
to be filed at the CAC can only be done after the CAC resumes normal business 
operations.

We want to be part of the relief efforts during the pandemic. How can
we effectively do this? 
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Companies can be part of the relief efforts during this period using their Corporate 
Social Responsibility window, to donate cash or gift in kind. Where companies or 
Incorporated Trustees plan to be more actively involved in the battle against COVID-19, 
care should be taken to ensure that such activity or activities are within the objects, or 
aims and objectives of the Memorandum or Constitution of the entity as the case may 
be. An organisation cannot act outside of its objects clause or its aims and objectives 
as such acts would be considered ultra vires the organisation and the directors or 
trustees could be personally liable for actions arising from such activities.  

https://covid-19.uubo.org/wp-content/uploads/2020/04/GUIDELINES-ON-HOLDING-OF-ANNUAL-GENERAL-MEETINGS-AGM-OF-COMPANIES-USING-PROXIES-_-Corporate-Affairs-Commission.pdf
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What should the Board of directors do during this period?7
As the COVID-19 viral menace continues, the Board of Directors should increase its 
oversight function over the company. The Board would play a key role in 
determining the way forward for the Company. We suggest that the Board should 
implement the following:

Hold strategy meetings with 
Management to critically access the 
impact of the COVID-19 crises on the 
Company and its stakeholders, consider 
the associated risks and also develop 
ideas to mitigate those risks identified;

receive a Board briefing on all 
financial matters pertaining to the 
Company;

1 2

3 4

5 6

evaluate the viability of the business 
and make appropriate changes to 
the corporate strategy if necessary;

closely monitor the business 
regulatory environment;

engage in active stakeholder 
engagement; and

put in place a crisis management 
policy and other policies for 
business continuity. 

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 Oyindamola Ehiwere at 
oyindamola.ehiwere@uubo.org and/or alsec@uubo.org

Disclaimer

JUMOKE LAMBO
Partner

OLUBUKOLA OLONADE-AGAGA
Senior Company Secretary

Alsec Nominees Limited

OYINDAMOLA EHIWERE
Chief Executive Officer

Alsec Nominees Limited

Are there any compliance obligations imposed by regulators as regards
the Covid-19 pandemic? 
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Regulation is sector-based. Consequently, if the company operates within regulated 
industries (financial, oil and gas, electricity, telecommunications), we advise that you 
continually monitor your regulators for any guideline or circular in this regard. For 
instance, the SEC has issued an order directing all public companies and Capital 
Market Operators to continue to make material disclosures to investors on the 
impact of Covid-19 pandemic on business operations. This report should also 
disclose the trend and outlook for the company, and updates on implementation of 
business continuity plans.
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