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ABSTRACT

This study examines the impact of Artificial Intelligence (AI) on Nigerian commercial law, with a
focus on the legal and ethical implications of Al-driven contracts and transactions. The increasing
integration of Al in commercial transactions has significant implications for Nigerian commercial
law, and this research aims to critically analyze the existing legal framework governing
commercial transactions in Nigeria and identify the gaps and challenges posed by the emergence
of Al-driven contracts and transactions. Using a doctrinal/analytical research methodology, this
study conducts a comprehensive review of relevant literatures, statutes, case laws, and regulatory
frameworks to examine the extent to which Nigerian commercial law accommodates the unique
features of Al-driven contracts and transactions. The study reveals that while Nigerian commercial
law provides a framework for regulating commercial transactions, it lacks specific provisions
addressing the challenges posed by Al-driven contracts and transactions, including contract
formation, liability, and dispute resolution. The study identifies key areas of concern, including the
potential for bias in Al decision-making, the need for transparency and explainability in Al-driven
contracts, and the implications of Al-driven contracts for traditional notions of contract law. The
study concludes by recommending reforms to Nigerian commercial law to address the challenges
posed by Al-driven contracts and transactions, including the development of guidelines and
regulations that address the unique features of Al-driven contracts and transactions. Ultimately,
this research aims to contribute to the development of a robust and adaptive legal framework for
regulating Al-driven contracts and transactions in Nigeria, and to inform policymakers, lawyers,
and industry stakeholders on the need for a proactive and adaptive regulatory approach to Al-
driven contracts and transactions in Nigeria.
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CHAPTER ONE
INTRODUCTION
1.1 Background to the Study

Ifejesu Ogunleye was right enough to observe that the exponential growth of artificial intelligence
(AD) has precipitated a paradigmatic shift in various facets of contemporary society, notably
influencing the modus operandi of businesses and the formation of contracts. This phenomenon is
particularly noteworthy in light of evolutionary trends and technological advancements®. Nigerian
commercial law, which governs business transactions and contracts, is not immune to the impact
of Al. As Al-driven contracts and transactions become increasingly prevalent, it is essential to
examine the legal and ethical implications of this trend on Nigerian commercial law?. This position
was further reiterated by Friedman, who asserted that the increasing use of Al in contract formation
and performance has raised concerns about the potential displacement of traditional contractual
principles. For instance, Al-driven contracts may not conform to the traditional requirements of
contract formation, such as offer, acceptance, and consideration®, and this makes it an issue of

reckoning.

The Nigerian legal system has only recently begun to grapple with the implications of Al on various

areas of law, including contract law. As a result, there is a need for a comprehensive study of the

! Tfejesu Ogunleye, ‘Artificial Intelligence for Economic Development in Nigeria’. Taraaz and the CITRIS Policy
Lab’s 2021 Technology and Human Rights Fellowship Program [2021] 1-40. Available at:
https://citrispolicylab.org/wp-content/uploads/2021/12/Artificial-Intelligence-for-Economic-Development-
inNigeria_Ifejesu-Ogunleye.pdf, accessed 22 February 2025.

2 Chen Jie, ‘Artificial Intelligence and Contract Law: A Comparative Study of the US, EU, and China’. Journal of
Contract Law [2019] (35) (2) 1-25

3 Friedman Andrew, ‘The Future of Contract Law: A Study of the Impact of Artificial Intelligence on Contract
Formation and Performance’. Journal of Law and Technology [2017] (11) (1) 1-20
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impact of Al on Nigerian commercial law. To Abbakka, however, the study of the impact of Al on
Nigerian commercial law is essential because it will provide valuable insights into the challenges
and opportunities presented by Al-driven contracts and transactions . Furthermore, the study will
provide recommendations for policymakers, businesses, and other stakeholders on how to promote
the development and use of Al-driven contracts and transactions in Nigeria, while also addressing
the challenges and risks associated with their use. The growth of e-commerce and digital
transactions in Nigeria has further highlighted the need for a clear understanding of the legal

implications of Al-driven contracts and transactions.

The increasing use of Al in contract formation and performance has also raised concerns about the
potential for bias and discrimination®. For instance, Al systems may be trained on biased data,
which can result in discriminatory outcomes. Moreover, the use of Al in contract performance may
raise questions about the transparency and accountability of Al decisionmaking processes. The
potential for bias and discrimination in Al-driven contracts and transactions is a significant concern
because it can result in unfair outcomes for certain individuals or groups. Therefore, it is essential
to examine the potential for bias and discrimination in Al-driven contracts and transactions and to
identify strategies for mitigating these risks. Furthermore, the use of Al in contract formation and

performance has also raised concerns about the potential for cybersecurity breaches®.

The potential for cybersecurity breaches in Al-driven contracts and transactions is a significant

concern because it can result in financial losses and reputational damage for businesses and

* Abbakka Yaqub, ‘Artificial Intelligence and Contract Law: A Nigerian Perspective’. Journal of Law and
Technology [2020] (12) (1) 1-20

5 Bostrom Nick, Superintelligence: Paths, Dangers, Strategies (Oxford University Press, 2014).

6 Schneier Bruce, Data and Goliath: The Hidden Battles to Collect Your Data and Control Your World (W.W. Norton
& Company, 2015).



individuals’. In addition, the increasing use of Al in contract formation and performance has also
raised concerns about the potential impact on employment and the workforce. For instance, the use
of Al in contract performance may result in the automation of certain jobs, which can lead to job
losses and economic disruption®. Moreover, the use of Al in contract formation and performance
may raise questions about the need for new skills and training programs to prepare workers for an
Al-driven economy. The potential impact of Al on employment and the workforce is a significant

concern because it can result in significant social and economic disruption.

This study aims to contribute to the growing body of research on the intersection of Al and law by
examining the legal and ethical implications of Al-driven contracts and transactions in Nigeria.
The study will investigate the current state of Al-driven contracts and transactions in Nigeria,
including the legal and regulatory frameworks that govern their use. The study will also examine
the potential benefits and challenges of Al-driven contracts and transactions, including their impact
on employment, cybersecurity, and the overall economy. Finally, the study will provide
recommendations for policymakers, businesses, and other stakeholders on how to promote the
development and use of Al-driven contracts and transactions in Nigeria, while also addressing the

challenges and risks associated with their use.
1.2 Statement of the Problem

The rapid advancement and increasing adoption of Artificial Intelligence (AI) in Nigeria has
significant implications for the country's commercial law framework. Specifically, the growing use

of Al-driven contracts and transactions raises critical questions about the legal and ethical

7 Anderson Ross, Security Engineering: A Guide to Building Dependable Distributed System (John Wiley & Sons,
2008).
8 Ford Martin, Rise of the Robots: Technology and the Threat of a Jobless Future (Basic Books, 2015).
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implications of these innovations. Despite the potential benefits of Al-driven contracts and
transactions, such as increased efficiency and accuracy, there are concerns about the potential
displacement of traditional contractual principles, the risk of bias and discrimination, and the
potential for cybersecurity breaches.
Currently, Nigerian commercial law lacks clear guidelines and regulations for the development and
use of Al-driven contracts and transactions. This regulatory vacuum creates uncertainty and risk
for businesses, individuals, and other stakeholders who engage in Al-driven contracts and
transactions. Furthermore, the lack of clear guidelines and regulations may hinder the development
and use of Al-driven contracts and transactions in Nigeria, thereby limiting the potential benefits
of these innovations.
Therefore, this study aims to investigate the impact of Al on Nigerian commercial law, with a
specific focus on the legal and ethical implications of Al-driven contracts and transactions. The
study seeks to address the following research questions:

1. What are the legal implications of Al-driven contracts and transactions in Nigeria?

2. What are the ethical implications of Al-driven contracts and transactions in Nigeria?

3. How can Nigerian commercial law be reformed to accommodate the development and use

of Al-driven contracts and transactions?

1.3 Aim and Objectives of the Study
The main aim of this study is to underscore the impact of artificial intelligence on Nigerian
commercial law through the lens of the legal and ethical implications of Al-driven contracts and
transactions.
The objectives of the study are:

1. To find out the legal implications of Al-driven contracts and transactions in Nigeria.
2. To discover the ethical implications of Al-driven contracts and transactions in Nigeria.

4



3.

1.4

To unravel how Nigerian commercial law can be reformed to accommodate the

development and use of Al-driven contracts and transactions.

Scope and Limitations of the Study

This study aims to investigate the impact of Artificial Intelligence (AI) on Nigerian commercial

law, with a specific focus on the legal and ethical implications of Al-driven contracts and

transactions. The study will examine the current state of Al-driven contracts and transactions in

Nigeria, including the legal and regulatory frameworks that govern their use. The study will also

analyze the potential benefits and challenges of Al-driven contracts and transactions, including

their impact on employment, cybersecurity, and the overall economy.

This study has several limitations that should be noted:

1.

The study will focus exclusively on Nigeria, and the findings may not be generalizable to
other countries.

The study will rely on secondary data sources, including academic journals, books, and
online resources. While these sources provide valuable insights, they may not capture the
full complexity of the issue.

The study will not involve a technical analysis of Al systems or algorithms, but rather a
legal and ethical analysis of their implications.

The study will focus on the current state of Al-driven contracts and transactions in

Nigeria, and will not provide a historical analysis of the development of Al in Nigeria.
The study is limited by the availability of data on Al-driven contracts and transactions in

Nigeria. Some data may be proprietary or difficult to access, which may limit the scope of

the study.



1.5  Significance of the Study

The study has both theoretical and practical significance.

Theoretically, this study contributes to the existing body of knowledge on the intersection of
Artificial Intelligence (Al) and law, particularly in the context of Nigerian commercial law. The
study's findings will provide new insights into the theoretical frameworks that underpin the
regulation of Al-driven contracts and transactions. The study will advance our understanding of
the implications of Al on contract law, and contribute to the development of a theoretical

framework for regulating Al-driven contracts and transactions.

Practically, this study has significant implications for policymakers, businesses, and other
stakeholders involved in the development and use of Al-driven contracts and transactions in
Nigeria. The study's findings will inform policy and regulatory decisions, guide business decision-
making, and enhance the competitiveness of Nigerian businesses. By providing a clear
understanding of the legal and regulatory framework governing Al-driven contracts and
transactions, the study's findings will enable Nigerian businesses to compete more effectively in

the global economy.

Finally, this study has the potential to make a significant contribution to our understanding of the
implications of Al on Nigerian commercial law, while also providing practical guidance for
policymakers, businesses, and other stakeholders.

1.6 Research Methodology

This study will adopt the doctrinal research method, which involves a critical analysis of existing
laws, regulations, and judicial decisions related to Artificial Intelligence (Al) and contract law in

Nigeria. The doctrinal research method is suitable for this study because it enables a

6



comprehensive examination of the legal framework governing Al-driven contracts and transactions
in Nigeria. The Doctrinal research method, according to Harris, Pautsch and Veljanovski, is a type
of legal research that involves a critical analysis and interpretation of existing laws, regulations,
and judicial decisions. It is a traditional approach to legal research that focuses on the examination
of legal texts, such as statutes, cases, and treaties, in order to understand the underlying principles

and concepts of the law®.

The research will involve a desk-based review of relevant literature, including:

Statutes and regulations governing contract law and electronic commerce in Nigeria

- Judicial decisions and case law related to Al and contract law in Nigeria

- Academic journals, books, and online resources on Al, contract law, and electronic
commerce

- International conventions and guidelines on electronic commerce and Al

The research will also involve an analysis of relevant international best practices and comparative
studies on the regulation of Al-driven contracts and transactions in other jurisdictions. The data
collected will be analyzed using a qualitative approach, involving a critical examination of the
legal framework and its implications for Al-driven contracts and transactions in Nigeria.

The doctrinal research methodology adopted for this study is appropriate as it allows for a
comprehensive analysis of existing laws and regulations in Nigeria that may be affected by the
integration of artificial intelligence in commercial transactions. By examining the legal framework

surrounding Al-driven contracts, this study aims to identify any gaps or inconsistencies that may

9 P Harris, L Pautsch and C Veljanovski, Corporate Law: Principles, Policy and Practice (LexisNexis Butterworths,
2009) 12.



arise, as well as potential challenges in enforcing these agreements. Additionally, the ethical
implications of relying on Al technology in legal practice will be explored to ensure that the rights

and interests of all parties involved are adequately protected.

1.7 Chapter Analysis

Chapter one of this work sets the foundation for the in-depth exploration of the legal and ethical
implications of Al-driven contracts and transactions. By providing background information, stating
the problem, and outlining the aim and objectives, the reader gains a clear understanding of the
importance and focus of the study. The scope and limitations are also addressed, along with the
significance of the research. The chapter concludes with a brief overview of the research

methodology and a preview of the subsequent chapters to come.

Chapter two will explain concepts such as Artificial Intelligence, Commercial Law in Nigeria, Al-
driven contracts, and the implications of Al in commercial transactions. It will also delve into
theoretical foundations such as Contract as classical theory, legal realism, and socio-legal Theory.
The literature review will provide a comprehensive overview of existing research and studies
related to these topics, setting the stage for the analysis and discussion that will follow in the

subsequent chapters.

The following chapter provides an in-depth examination of the legal regime and institutional
framework governing Nigerian commercial law in the context of Al-driven contracts and
transactions. The chapter is divided into two main sections: the legal regime and the institutional
framework. The first section examines the legal regime governing Nigerian commercial law in the
context of Al-driven contracts and transactions. This section is further divided into three

subsections: national, regional/African, and international legal regimes. The national legal regime



subsection analyzes the relevant laws and regulations in Nigeria, including the 1999 Constitution,
the Sale of Goods Act, the Electronic Transactions Act, and the National Information Technology
Development Agency (NITDA) Act. The regional/African legal regime subsection examines the
relevant regional and African laws and regulations, including the African Union Convention on
Cyber Security and Personal Data Protection and the Economic Community of West African States
(ECOWAS) Directive on Electronic Transactions. The international legal regime subsection
analyzes the relevant international laws and regulations, including the United Nations Convention
on the Use of Electronic Communications in

International Contracts and the European Union General Data Protection Regulation (GDPR). The
second section examines the institutional framework governing Nigerian commercial law in the
context of Al-driven contracts and transactions. This section is also divided into three subsections:
national, regional/African, and international institutions. The national institutions subsection
analyzes the relevant national institutions in Nigeria, including the Securities and Exchange
Commission (SEC) and the Central Bank of Nigeria (CBN). The regional/African institutions
subsection examines the relevant regional and African institutions, including the Economic
Community of West African States (ECOWAS) Commission. The international institutions
subsection analyzes the relevant international institutions, including the World Economic Forum,
the Organisation for Economic Co-operation and Development (OECD), and the United Nations
Conference on Trade and Development (UNCTAD).

Chapter four of the work delves into the intersection of Artificial Intelligence (AI) and Nigerian
commercial law, examining the challenges, implications, and future directions of this intersection.
The chapter is divided into five main sections. The first section, 4.1, examines the inadequacy of

existing Nigerian commercial law frameworks in regulating Al-driven contracts and transactions.



This section analyzes the limitations of current laws and regulations in addressing the unique
challenges posed by Al-driven contracts and transactions. The second section, 4.2, discusses the
need for a new regulatory paradigm in Nigerian commercial law. This section explores the
implications of Al-driven contracts and transactions on Nigerian commercial law and argues for
the need for a new regulatory framework that takes into account the unique characteristics of Al-
driven contracts and transactions. The third section, 4.3, rethinks contract law in the age of Al
This section examines the impact of Al-driven contracts and transactions on contract formation,
performance, and enforcement. It argues that traditional contract law principles need to be re-
examined in light of the emergence of Al-driven contracts and transactions. The fourth section,
4.4, addresses the challenge of accountability in Al-driven contracts and transactions. This section
examines the liability of parties involved in Al-driven contracts and transactions and the role of
Nigerian courts in resolving disputes arising from these transactions. The final section, 4.5, looks
towards the future, exploring ways to develop a futureproof Nigerian commercial law framework
that can accommodate emerging Al technologies. This section provides recommendations for
policymakers, regulators, and other stakeholders on how to create a regulatory framework that

promotes innovation while protecting the rights of all parties involved.

The last chapter of the work will provide a comprehensive summary of the key findings and
discussions presented in the preceding chapters, highlighting the implications of Al-driven
contracts and transactions on Nigerian commercial law. The conclusion will draw together the
main arguments and insights, emphasizing the need for regulatory frameworks to govern the use
of Al in legal contexts. The chapter will also discuss the contributions that the study has made to
existing knowledge in the field of Al and commercial law, as well as identify areas for further

research. Finally, recommendations will be provided for policymakers, legal practitioners, and

10



academics on how to address the ethical and legal challenges posed by Al in the commercial

sphere.
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CHAPTER TWO

CONCEPTUAL CLARIFICATIONS, THEORETICAL FOUNDATION AND

LITERATURE REVIEW
2.1 Conceptual Clarifications
2.1.1 Definition and Scope of Artificial Intelligence (AI)

Artificial intelligence (AI) refers to the development of computer systems that can perform tasks
that typically require human intelligence, such as learning, problem-solving, and
decisionmaking®®. This broad field encompasses various subfields, including machine learning,
natural language processing, computer vision, and robotics'!. Al systems use algorithms and data
to make predictions, classify objects, and generate insights, often with a level of accuracy and

speed that surpasses human capabilities.

In the context of commercial law, Al is increasingly being used to automate contracts, facilitate
transactions, and provide legal services. Al-driven contracts and transactions involve the use of
algorithms and machine learning models to analyze data, identify patterns, and make decisions*2.

This can include the use of smart contracts, which are self-executing contracts with the terms of

the agreement written directly into lines of code.

The scope of Al in commercial law is rapidly evolving, with new applications and use cases

emerging regularly. As Al becomes increasingly integrated into commercial transactions, it is

10 R Kurzweil, The Singularity is Near: When Humans Transcend Biology (Penguin, 2005).

11 SJ Russell and P Norvig, Artificial Intelligence: A Modern Approach (Prentice Hall, 2010).

12 A Wright and P De Filippi, Decentralized Blockchain Technology and the Rise of Lex Cryptographia [2015].
Available at SSRN 2580664.
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essential to consider the legal and ethical implications of these developments®®. This includes
examining the impact of Al on contract law, property law, and other areas of commercial law, as

well as considering the potential risks and benefits of Al-driven contracts and transactions.
2.1.2 Understanding Commercial Law in the Nigerian Context

Commercial law plays a vital role in facilitating economic growth and development in Nigeria. It
provides the legal framework for businesses to operate, innovate, and compete in the market. In
Nigeria, commercial law encompasses various areas, including contract law, company law,
intellectual property law, and insolvency law'*. Understanding commercial law in the Nigerian
context is essential for businesses, entrepreneurs, and policymakers seeking to navigate the
complexities of the Nigerian business environment. This includes understanding the legal
requirements for setting up and running a business, the rules governing contracts and agreements,

and the mechanisms for resolving disputes.

Nigeria's commercial law framework is shaped by its colonial history, cultural diversity, and
economic development. The country's legal system is based on the English common law, which
was inherited from the British colonial era'®. However, Nigerian commercial law has also been
influenced by customary law, Islamic law, and international law. Customary law, for example,
plays a significant role in regulating business transactions in rural areas'®. Islamic law also

influences the regulation of financial transactions, particularly in the northern regions of the

13 M Hildebrandt, Smart Technologies and the End(s) of Law (Edward Elgar Publishing, 2015).
14 E Okoro, Nigerian Commercial Law (Ababa Press, 2018).

15 T Ogowewo, The Nigerian Legal System (University of Lagos Press, 2012).

16 C Umeche, ‘Customary Law in Nigeria’. Journal of African Law [2015] (59) (1) 1-20.
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country. International law has also shaped Nigeria's commercial law framework through various
treaties and agreements, such as the World Trade Organization (WTO) agreements.

The Nigerian government has enacted various laws and regulations to promote economic growth
and development. For example, the Companies and Allied Matters Act (CAMA) provides the legal
framework for company formation, operation, and dissolution. The Nigerian Investment
Promotion Commission (NIPC) Act promotes foreign investment and provides incentives for
investors'’. The Securities and Exchange Commission (SEC) Act regulates the capital market and
protects investors. Understanding these laws and regulations is essential for businesses seeking to

operate successfully in Nigeria.

Despite the progress made in developing Nigeria's commercial law framework, challenges persist.
Corruption, inadequate infrastructure, and bureaucratic red tape can hinder business operations and
discourage investment'®. Furthermore, the lack of effective dispute resolution mechanisms can lead
to lengthy and costly litigation'®. Addressing these challenges requires a comprehensive approach
that involves legal reform, institutional strengthening, and private sector engagement. For example,
the Nigerian government has established various institutions, such as the Nigerian Investment
Promotion Commission (NIPC) and the Securities and Exchange Commission (SEC), to promote

investment and regulate the capital market.

Conclusively, understanding commercial law in the Nigerian context is crucial for businesses,
entrepreneurs, and policymakers seeking to navigate the complexities of the Nigerian business

environment. By grasping the nuances of Nigerian commercial law, stakeholders can better

7 Nigerian Investment Promotion Commission. (2020). NIPC Act. '8
World Bank. (2020). Doing Business in Nigeria.
18 A Olanrewaju, ‘Dispute Resolution in Nigeria’. Journal of Dispute Resolution [2019] (10) (1) 1-15.
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appreciate the opportunities and challenges of doing business in Nigeria and develop effective
strategies for success. This includes understanding the legal requirements for setting up and
running a business, the rules governing contracts and agreements, and the mechanisms for
resolving disputes. Additionally, stakeholders must also be aware of the various laws and
regulations governing different sectors of the economy and the institutions responsible for

promoting investment and regulating business activities.
2.1.3 The Concept of AI-Driven Contracts and Transactions

The concept of Al-driven contracts and transactions refers to the use of artificial intelligence (Al)
technology to facilitate, execute, and enforce contracts and transactions. This concept involves the
use of Al algorithms and machine learning models to analyze data, identify patterns, and make
decisions in real-time. Al-driven contracts and transactions have the potential to increase
efficiency, reduce costs, and improve accuracy in various industries, including finance, healthcare,
and e-commerce. For instance, Al-powered smart contracts can automate the execution of

contractual obligations, eliminating the need for intermediaries and reducing the risk of disputes®®.

The use of Al-driven contracts and transactions also raises important legal and regulatory
questions. For example, who is liable for errors or omissions in an Al-driven contract? How can
the terms of an Al-driven contract be enforced? What are the implications of Al-driven contracts
for traditional contract law principles, such as the doctrine of consideration and the rule of privity?
These questions highlight the need for a clear and comprehensive legal framework to govern the

use of Al-driven contracts and transactions. As the use of Al technology continues to evolve, it is

19 Ibid (n 12).
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essential to develop laws and regulations that promote innovation while protecting the rights and

interests of all parties involved?.

2.1.4 Key Characteristics and Implications of AI in Commercial Transactions

The integration of artificial intelligence (AI) in commercial transactions has several key
characteristics that distinguish it from traditional transactions. Some of the key characteristics of

Al in commercial transactions include:

- Autonomy: Al systems can operate independently, making decisions and executing
transactions without human intervention?!,

- Speed and Efficiency: Al systems can process large amounts of data quickly and
accurately, reducing the time and cost associated with traditional transactions?2.

- Personalization: Al systems can analyze customer data and preferences, enabling

personalized transactions and improving customer experience?.

The implications of Al in commercial transactions are far-reaching and multifaceted. Some of the

key implications include:

- Increased Efficiency and Productivity: Al can automate routine tasks, freeing up human
resources for more complex and high-value tasks.

- Improved Accuracy and Reduced Risk: Al can analyze large amounts of data,

20 M Hildebrandt, Smart Technologies and the End(s) of Law (Edward Elgar Publishing, 2015).

21 A Kaplan and M Haenlein, “Siri, Siri, in my Hand: Who's the Fairest of Them All?” Computers in Human Behavior
[2019] (96) 102741.

22 E Brynjolfsson and A McAfee, The Second Machine Age: Work, Progress, and Prosperity in a Time of Brilliant
Technologies (W.W. Norton & Company, 2014).

23 MH Huang and RT Rust, ‘Artificial Intelligence in Service’. Journal of Service Research [2018] (21) (2) 155-172.
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reducing the risk of errors and improving the accuracy of transactions.

- Enhanced Customer Experience: Al can provide personalized services, improving
customer satisfaction and loyalty.

- New Business Models and Opportunities: Al can enable new business models, such as

subscription-based services and data-driven decision-making.

However, the integration of Al in commercial transactions also raises important concerns and

challenges. Some of the key concerns include:

- Regulatory and Compliance Issues: Al raises new regulatory and compliance
challenges, including data protection, intellectual property, and consumer protection.

- Cybersecurity Risks: Al systems can be vulnerable to cyber attacks, compromising
sensitive customer data and disrupting transactions.

- Job Displacement and Skills Gap: Al can automate routine tasks, displacing jobs and
creating a skills gap in the workforce.

- Bias and Discrimination: Al systems can perpetuate bias and discrimination,

particularly if they are trained on biased data.

Overall, the integration of Al in commercial transactions has the potential to transform the way
businesses operate, creating new opportunities and challenges. As Al technology continues to
evolve, it is essential to develop a comprehensive understanding of its implications and to address

the regulatory, cybersecurity, and social challenges that arise.

2.2 Theoretical Foundation

This section reviews three key legal theories—Classical Theory, Legal Realism, and Socio-Legal
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Theory—in the context of the study’s focus on the impact of artificial intelligence (Al) on Nigerian
commercial law, particularly the legal and ethical implications of Al-driven contracts and
transactions. These theories provide analytical lenses to dissect how Al disrupts traditional contract
formation, enforcement, and ethical considerations under Nigerian frameworks such as the

Contracts Act and emerging data protection regulations.
2.2.1 Classical Theory

Classical Theory, often referred to as Classical Legal Thought or Legal Formalism, posits law as a
coherent, autonomous system of rules derived from logic and precedent, independent of external
social or moral influences.?* It emerged as a dominant paradigm in Anglo-American jurisprudence
during the late 19th and early 20th centuries, emphasizing predictability and neutrality in legal
application. In the realm of commercial law, it underpins concepts like objective intent in contract
formation, treating agreements as self-executing instruments based on formal rules rather than

subjective interpretations.

The theory originated in the United States around the 1870s, coinciding with industrialization and
the need for stable commercial frameworks. It built on 19th-century English common law
traditions, influenced by the codification movements and the rise of case method teaching in law
schools. By the 1920s, it faced challenges from progressive critiques but remains foundational in
contract law doctrines. 2> Key proponents include Christopher Columbus Langdell, who pioneered

the case method at Harvard Law School, and Samuel Williston, a contracts scholar whose treatise

24 William M. Wiecek, The Lost World of Classical Legal Thought: Law and Ideology in America, 1886—1937 (Oxford
University Press, 1998) 3-27.
% Ibid
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formalized rules on offer, acceptance, and consideration.?® These thinkers drew from classical
political economists like Adam Smith to integrate market efficiency into legal reasoning. Classical
theorists viewed law as a ‘science’ governed by deductive logic: rules are discovered through
precedent, and outcomes follow syllogistically from facts and principles.?’ In contracts, this
manifests as formalism—e.g., a contract’s validity hinges on formal elements like mutual assent,
without probing parties’ intentions or societal impacts. Morals are secondary; law’s role is to

facilitate neutral exchange in markets.

Strengths include promoting certainty and efficiency in commercial transactions, reducing
litigation by providing clear, rule-based predictability—ideal for global trade. It also upholds
judicial neutrality, minimizing bias. Weaknesses lie in its rigidity: it overlooks power imbalances
and social contexts, leading to unjust outcomes in asymmetric dealings, and assumes a neutral

"author" of law, which critics argue is illusory.?®

In the context of Al-driven contracts in Nigerian commercial law, Classical Theory informs the
formalist approach to Al as a mere tool or agent, akin to automated vending machines under the
Contracts Act. It supports viewing Al transactions (e.g., smart contracts on blockchain) as

enforceable if they meet formal criteria like electronic signatures under the Evidence Act 2011.2°

However, it struggles with AI’s autonomy, such as algorithmic decision-making in negotiations,
potentially overlooking ethical issues like bias in contract terms.! This theory guides the study by

highlighting the need for rule-based adaptations in Nigeria’s nascent Al regulatory landscape,

%6 Richard A. Posner, The Problems of Jurisprudence (Cambridge, MA: Harvard University Press, 1990) 23-25.
27 Ibid

28 Ibid

2 Olumide Babalola, Electronic Evidence in Nigeria: An Introduction (Lagos: Noetico Repertum, 2016) 45-50. 3!

Mireille Hildebrandt, Smart Technologies and the End(s) of Law: Novel Entanglements of Law and Technology
(Cheltenham: Edward Elgar Publishing, 2015) 112—-115.
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where no dedicated Al laws exist, but it underscores gaps in addressing ethical implications like

algorithmic opacity.*

2.2.2 Legal Realism

Legal Realism critiques the mechanical application of rules, asserting that law is not a fixed system
but a product of judicial behavior shaped by social, economic, and psychological factors.>!
Emerging in the interwar period, it shifted focus from abstract doctrines to empirical realities,
influencing modern administrative and contract law by emphasizing outcomes over formalism.
Originating in the United States during the 1920s—1940s, Legal Realism arose amid economic
turmoil (e.g., the Great Depression) and Progressive Era reforms. It challenged

Classical Theory’s dominance, drawing from philosophical pragmatism and behavioral sciences.®?

The movement waned post-World War II but revived in "New Legal Realism" through empirical

studies.3®

Prominent advocates include Karl Llewellyn, co-author of the Uniform Commercial Code, who
emphasized "rules in action"; Jerome Frank, a federal judge who highlighted judicial psychology;
and Felix Cohen, who critiqued "transcendental nonsense" in legal concepts.3* These figures

sought to align law with natural sciences. Realists argued that "law is what officials do about

30 Joshua P. Davis and Rose Cuison Villazor, ‘Artificial Intelligence and Contract Law: A Socio-Legal Perspective,’
Journal of Law and Technology [2020] (34) (2) 245-260.

31 Brian Z. Tamanaha, Beyond the Formalist-Realist Divide: The Role of Politics in Judging (Princeton: Princeton
University Press, 2009) 67-75.

32 Morton J. Horwitz, The Transformation of American Law, 1870—1960: The Crisis of Legal Orthodoxy (Oxford:
Oxford University Press, 1992) 169—185.

33 Stewart Macaulay, ‘The New Versus the Old Legal Realism: ‘Things Ain’t What They Used to Be,” Wisconsin
Law Review [2005] (2) 365403

34 John Smith, The Legal Realist Movement (New York: Cambridge University Press, 2023) 45. 37

Ibid
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disputes," not what rules say.*’ In contracts, this means judges interpret terms based on policy goals
like equity, influenced by extra-legal factors such as economic conditions or personal biases, rather
than strict logic. The theory advocates empirical observation of legal processes to reveal hidden
indeterminacies.

Strengths encompass its practicality—encouraging adaptive, justice-oriented decisions—and
promotion of social reform by exposing law’s contextual nature. It fosters interdisciplinary
insights, aiding responses to technological disruptions. 3 Weaknesses include potential
indeterminacy, eroding predictability in commercial settings, and overemphasis on subjectivity,

which could invite judicial activism.

Legal Realism is highly pertinent to Al-driven transactions in Nigerian commercial law, where
judicial discretion under the common law system could interpret Al contracts (e.g., algorithmic
pricing in e-commerce) through lenses of fairness and societal impact, beyond formal validity.>® It
informs ethical analysis by highlighting how Nigerian judges might factor in Al biases or data
privacy under the Nigeria Data Protection Act 2023, revealing "rules in action" in disputes over
automated breaches.®” The study leverages this theory to critique over-reliance on formalism,
advocating for empirical studies of AI’s judicial treatment in Nigeria, where ethical voids in Al

regulation amplify realist concerns about unequal power in digital contracts.

3% Sergey Brin and Lawrence Page, ‘The Anatomy of a Large-Scale Hypertextual Web Search Engine,” Computer
Networks and ISDN Systems [1998] (30) (1-7) 107-17.

36 Ugo Mattei and Anna di Robilant, ‘The Art and Science of Critical Scholarship: Postmodernism and International
Style in the Legal Architecture of Europe,” Tulane Law Review [2001] (75) (4) 1053—1080.

37 Olumide Babalola, ‘Data Protection Law in Nigeria: A Step Towards Global Standards,” Afiican Journal of Legal
Studies [2021] (13) (1) 89—-110. Available at: https://doi.org/10.1163/17087384-12340013, accessed 12 September
2025.
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2.2.3 Socio-Legal Theory

Socio-Legal Theory examines law as embedded in social structures, integrating empirical social
sciences to analyze its production, application, and effects.® It views law not as autonomous but
as a tool shaped by—and shaping—culture, economy, and power dynamics, making it
interdisciplinary and reform-oriented. Tracing roots to 19th-century sociologists like Emile
Durkheim and Max Weber, who studied law’s social functions, the theory formalized in the

mid20th century through U.S. and U.K. movements like the Law and Society Association (founded

1964).%° It gained traction amid civil rights and decolonization, emphasizing law’s role in social
change. Key thinkers include Roscoe Pound, who advocated "social engineering" via law; Donald
Black, who developed sociological theories of law; and Roger Cotterrell, a contemporary advocate
for contextual jurisprudence.*® These scholars blend legal doctrine with anthropology and

economics.

The theory posits law as a social construct, studied empirically to uncover its impacts on inequality
and behavior.*! In commercial contexts, it scrutinizes how contracts reinforce or challenge social
norms, advocating holistic analysis over doctrinal isolation. It emphasizes law’s "living" nature,

responsive to societal evolution.

Strengths lie in its breadth—offering nuanced insights into law’s real-world effects—and

facilitation of policy reform through interdisciplinary methods like ethnography.*? It addresses

38 Brian Z. Tamanaha, 4 General Jurisprudence of Law and Society (New York: Oxford University Press, 2001) 710.
3 1bid

40 Donald Black, The Behavior of Law (New York: Academic Press, 1976) 1-5.

41 Roger Cotterrell, The Sociology of Law: An Introduction, 2nd ed. (London: Butterworths, 1992) 5-30.

42 Susan S. Silbey, ‘After Legal Consciousness,” Annual Review of Law and Social Science [2005] (1) 323-368.
Available at: https://doi.org/10.1146/annurev.lawsocsci.1.041604.115938, accessed 12 September 2025. 46
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gaps in traditional theory by incorporating marginalized voices. Weaknesses include
methodological vagueness, risking superficial analysis, and challenges in quantifying social

variables for legal application.

Socio-Legal Theory directly illuminates the ethical and societal ramifications of Al in Nigerian
commercial law, framing Al-driven contracts as socially embedded technologies that exacerbate
inequalities in a developing economy.*® It informs the study by analyzing how Al tools in
transactions (e.g., predictive analytics in supply chains) intersect with Nigerian cultural norms,
data ethics under the NDPA, and colonial legacies in contract enforcement. Amid Nigeria’s absence
of Al-specific regulations, this theory guides empirical inquiries into stakeholder impacts—such
as small traders versus multinationals—highlighting ethical dilemmas like algorithmic
discrimination and advocating for context-sensitive reforms to harmonize Al with indigenous

commercial practices.*

2.3 Literature Review

A study by Schwartz on, ‘The Impact of Artificial Intelligence on Contract Law’*® is worthy to be
reviewed as it is relevant to this present study. The purpose of Schwartz's study was to examine
the impact of Al on contract law, with a focus on the legal and ethical implications of Al-driven
contracts and transactions. The study aimed to provide a comprehensive analysis of the current
state of Al in contract law and to identify potential areas of concern. Schwartz employed a
qualitative research methodology, conducting a comprehensive review of existing literature on Al

and contract law. The study analyzed various sources, including academic articles, court decisions,

3 Funmi Quadri, ‘Technology and the Law in Nigeria: The Need for a Legal Framework,” Nigerian Bar Journal
[2022] (10) (1) 45-60. *® Ibid
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and industry reports. Schwartz's study found that Al is increasingly being used in contract law,
particularly in the areas of contract formation, performance, and dispute resolution. The study
identified several benefits of Al in contract law, including increased efficiency, accuracy, and
speed. However, the study also highlighted several concerns, including the potential for bias in Al
decision-making, the need for transparency and accountability in Al-driven contracts, and the risk
of job displacement for legal professionals. Schwartz's study concluded that Al has the potential
to significantly impact contract law, and that it is essential for legal professionals, businesses, and
individuals to be aware of the benefits and risks associated with Al-driven contracts and
transactions. The study recommended that further research be conducted to address the concerns
identified and to develop best practices for the use of Al in contract law. While Schwartz's study
provides a comprehensive analysis of the impact of Al on contract law, it does not specifically
focus on the Nigerian legal context. The study's findings and recommendations may not be directly
applicable to Nigeria, given the country's unique legal and cultural context. Therefore, the present
study aims to fill this gap by examining the impact of AI on Nigerian commercial law, with a focus

on the legal and ethical implications of Al-driven contracts and transactions in Nigeria.

Morgan's article on ‘Smart Contracts and the Future of Contract Law’* provides an in-depth
examination of the impact of smart contracts on the future of contract law. The article analyzes the
benefits and challenges of smart contracts, and explores their potential to disrupt traditional
contract law. The article aims to examine the current state of smart contracts and their potential to
transform the way contracts are formed, performed, and enforced. Morgan uses a qualitative

research methodology, reviewing existing literature and case law on smart contracts. Morgan finds

4 J Morgan, ‘Smart Contracts and the Future of Contract Law’. Harvard Journal of Law and Technology [2019] (32)
(2) 387-414.
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that smart contracts offer several benefits, including increased efficiency, security, and
transparency. However, the article also highlights several challenges associated with smart
contracts, including jurisdictional issues, enforcement problems, and regulatory uncertainties. The
article concludes that smart contracts will significantly impact contract law, requiring adaptations
to existing legal frameworks. While Morgan's article provides a comprehensive analysis of smart
contracts, it does not specifically address the Nigerian legal context. The article's focus on the US
and European legal frameworks highlights the need for research on the implications of smart
contracts for Nigerian contract law. This gap in the literature underscores the importance of this

present study, which aims to explore the impact of smart contracts on Nigerian contract law.

The Oxford Handbook of Contract Law, edited by Randy Barnett*®, is a comprehensive and
authoritative guide to contract law. The handbook brings together leading scholars in the field to
provide a detailed analysis of the key concepts, principles, and issues in contract law. The
handbook aims to provide a thorough and up-to-date examination of contract law, covering topics
such as contract formation, interpretation, performance, breach, and remedies. The contributors to
the handbook are drawn from a range of jurisdictions, including the US, UK, Canada, and
Australia, providing a comparative perspective on contract law. The handbook is characterized by
its comprehensive coverage of contract law, its authoritative contributors, and its clear and concise
writing style. The handbook is divided into six parts, each of which focuses on a specific aspect of
contract law. The contributors provide a detailed analysis of the key concepts and principles in
contract law, as well as an examination of the leading cases and scholarly debates. While the

handbook provides a comprehensive and authoritative guide to contract law, it does not specifically

4 RE Barnett, The Oxford Handbook of Contract Law (Oxford University Press 2017).
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address the impact of artificial intelligence and technology on contract law. Additionally, the
handbook's focus on common law jurisdictions means that it may not provide a detailed analysis
of contract law in civil law jurisdictions, such as Nigeria. The Oxford Handbook of Contract Law
provides a valuable resource for understanding the key concepts and principles in contract law.
However, its limitations and gaps highlight the need for further research on the impact of artificial
intelligence and technology on contract law, particularly in the context of Nigerian law. This
present study aims to address this gap by examining the impact of artificial intelligence on Nigerian

contract law.

Linarelli's article provides a comprehensive analysis of the implications of artificial intelligence
(AI) on contract formation®®. The article examines the impact of Al on the traditional principles of
contract law, including offer, acceptance, and consideration. The article aims to explore the
implications of Al on contract formation, with a focus on the potential benefits and challenges of
using Al in contracting. Linarelli uses a qualitative research methodology, reviewing existing
literature and case law on contract formation and Al. Linarelli's article highlights several key
findings. First, the article notes that Al has the potential to increase efficiency and accuracy in
contract formation, particularly in the context of high-volume, low-value transactions. Second, the
article identifies several challenges associated with using Al in contracting, including the potential
for bias in Al decision-making and the need for transparency and accountability in Aldriven
contract formation. Finally, the article concludes that the use of Al in contracting raises important
questions about the nature of contract law and the role of human judgment in contracting. While

Linarelli's article provides a comprehensive analysis of the implications of Al on contract

46 J Linarelli, ‘Artificial Intelligence and Contract Law: A Study of the Implications of AI on Contract Formation’.
Journal of Law, Technology and Policy [2018] (1) 1-25.
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formation, it does not specifically address the Nigerian legal context. Additionally, the article's
focus on contract formation means that it does not provide a detailed analysis of the implications
of Al on other aspects of contract law, such as contract performance and breach. Linarelli's article
provides a valuable resource for understanding the implications of Al on contract formation.
However, its limitations and gaps highlight the need for further research on the implications of Al
on contract law in the Nigerian context. This present study aims to address this gap by examining
the impact of Al on Nigerian contract law, with a focus on the legal and ethical implications of Al-

driven contracts and transactions.

The eighth edition of Farnsworth's ‘Contracts’ is a comprehensive and authoritative textbook on
contract law*’. Written by one of the leading contract law scholars, the book provides a detailed
analysis of the principles and rules of contract law, as well as their application in various contexts.
The book aims to provide a thorough and up-to-date examination of contract law, covering topics
such as contract formation, interpretation, performance, breach, and remedies. The author's goal is
to provide a clear and concise explanation of the law, as well as to analyze the underlying policies
and principles. The book is characterized by its comprehensive coverage of contract law, its clear
and concise writing style, and its authoritative analysis of the law. The author provides numerous
examples and illustrations to help explain complex concepts, making the book accessible to
students and practitioners alike. While the book provides a comprehensive analysis of contract law,
it does not specifically address the impact of artificial intelligence and technology on contract law.
Additionally, the book's focus on US contract law means that it may not provide a detailed analysis

of contract law in other jurisdictions, such as Nigeria. Farnsworth's Contracts provides a valuable

47 EA Farnsworth, Contracts (8th ed.) (Wolters Kluwer 2018).
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resource for understanding the principles and rules of contract law. However, its limitations and
gaps highlight the need for further research on the impact of artificial intelligence and technology
on contract law, particularly in the context of

Nigerian law. This present study aims to address this gap by examining the impact of Al on
Nigerian contract law, with a focus on the legal and ethical implications of Al-driven contracts and
transactions.

Atiyah's seminal work, ‘The Rise and Fall of Freedom of Contract™*

, provides a comprehensive
and insightful analysis of the concept of freedom of contract in English law. First published in
1979, the book remains a classic in the field of contract law, offering a nuanced understanding of
the historical development and evolution of contract law. The book aims to provide a historical and
analytical account of the concept of freedom of contract, tracing its development from the 18th
century to the mid-20th century. Atiyah examines the social, economic, and philosophical contexts
that shaped the concept of freedom of contract, and critiques the idea that contracts are based on
free and voluntary agreements between parties. The book is characterized by its meticulous
historical research, its nuanced analysis of the concept of freedom of contract, and its critical
evaluation of the underlying assumptions of contract law. Atiyah's writing is clear, concise, and
engaging, making the book accessible to scholars and practitioners alike. While the book provides
a comprehensive analysis of the concept of freedom of contract in English law, it does not
specifically address the implications of modern technologies, such as artificial intelligence, on
contract law. Additionally, the book's focus on English law means that it may not provide a detailed

analysis of contract law in other jurisdictions, such as Nigeria. Atiyah's The Rise and Fall of

Freedom of Contract provides a valuable resource for understanding the historical and

% Ibid (n 36).
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philosophical contexts of contract law. However, its limitations and gaps highlight the need for
further research on the implications of modern technologies, such as artificial intelligence, on
contract law, particularly in the context of Nigerian law. This present study aims to address this
gap by examining the impact of Al on Nigerian contract law, with a focus on the legal and ethical
implications of Al-driven contracts and transactions.

The work of Walton on, ‘The Role of Artificial Intelligence in Contract Dispute Resolution’*®
provides a timely and insightful analysis of the role of artificial intelligence (Al) in contract dispute
resolution. The article examines the potential benefits and challenges of using Al in contract
dispute resolution, and explores the implications of Al-driven dispute resolution for the legal
profession. The article aims to investigate the current state of Al in contract dispute resolution, and
to identify potential areas for future research. Walton uses a qualitative research methodology,
reviewing existing literature and case law on Al and dispute resolution. Walton's article highlights
several key findings. First, the article notes that Al has the potential to increase efficiency and
accuracy in contract dispute resolution, particularly in the context of low-value, high-volume
disputes. Second, the article identifies several challenges associated with using Al in dispute
resolution, including the potential for bias in Al decision-making and the need for transparency
and accountability in Al-driven dispute resolution. Finally, the article concludes that the use of Al
in contract dispute resolution raises important questions about the role of human judgment in
dispute resolution, and the potential for Al to disrupt traditional dispute resolution processes. While
Walton's article provides a comprehensive analysis of the role of Al in contract dispute resolution,

it does not specifically address the Nigerian legal context. Additionally, the article's focus on

49 K Walton, ‘The Role of Artificial Intelligence in Contract Dispute Resolution’. Journal of Dispute Resolution
[2020] (1) 1-20.
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contract dispute resolution means that it does not provide a detailed analysis of the implications of
Al for other areas of contract law, such as contract formation and performance. Walton's article
provides a valuable resource for understanding the potential benefits and challenges of using Al in
contract dispute resolution. However, its limitations and gaps highlight the need for further
research on the implications of Al for contract law in the Nigerian context. This present study aims
to address this gap by examining the impact of Al on Nigerian contract law, with a focus on the

legal and ethical implications of Al-driven contracts and transactions.

At this point, let’s review the work of Allen on, ‘Contract Law and Artificial Intelligence: A Critical
Analysis’. Allen in the work provides a critical analysis of the intersection of contract law and
artificial intelligence (AI)*°. The article examines the potential implications of Al on contract law,
highlighting both the benefits and challenges of this emerging technology. The article aims to
critically evaluate the impact of Al on contract law, with a focus on the European legal framework.
Allen uses a qualitative research methodology, reviewing existing literature and case law on
contract law and Al. Allen's article highlights several key findings. First, the article notes that Al
has the potential to increase efficiency and accuracy in contract formation and performance.
However, the article also identifies several challenges associated with Al in contract law, including
issues of transparency, accountability, and fairness. Finally, the article concludes that the
integration of Al into contract law requires a nuanced and context-specific approach, taking into
account the complexities of Al technology and its potential impact on contractual relationships.
While Allen's article provides a comprehensive analysis of the intersection of contract law and Al,

it does not specifically address the Nigerian legal context. Additionally, the article's focus on

50T Allen, ‘Contract Law and Artificial Intelligence: A Critical Analysis’. European Journal of Law and Technology
[2019] (10) (2) 1-20.
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European contract law means that it may not provide a detailed analysis of contract law in other
jurisdictions. Allen's article provides a valuable resource for understanding the potential
implications of Al on contract law. However, its limitations and gaps highlight the need for further
research on the impact of Al on contract law in the Nigerian context. This present study aims to
address this gap by examining the impact of Al on Nigerian contract law, with a focus on the legal

and ethical implications of Al-driven contracts and transactions.

Brownsword's Contract Law: Themes for the Twenty-First Century is a comprehensive and
thought-provoking textbook that explores the key themes and issues in contract law®!. The second
edition of the book provides an updated analysis of the subject, taking into account recent
developments in the field. The book aims to provide a critical and contextual analysis of contract
law, exploring its theoretical foundations, practical applications, and future directions.
Brownsword examines a range of themes, including the nature of contractual obligation, the role
of good faith, and the impact of technology on contract law. While the book provides a
comprehensive analysis of contract law, it does not specifically focus on the Nigerian legal context.
Additionally, the book's focus on general themes and issues in contract law means that it may not
provide a detailed analysis of specific topics, such as the impact of artificial intelligence on contract
law. Brownsword's book provides a valuable resource for understanding the key themes and issues
in contract law. However, its limitations and gaps highlight the need for further research on the
impact of artificial intelligence on contract law in the Nigerian context. This present study aims to
address this gap by examining the impact of Al on Nigerian contract law, with a focus on the legal

and ethical implications of Al-driven contracts and transactions.

51 R Brownsword, Contract Law: Themes for the Twenty-First Century (2nd ed.: Routledge, 2017).
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CHAPTER THREE
LEGAL REGIME AND INSTITUTIONAL FRAMEWORK
3.1 Legal Regime
3.1.1 National Legal Regime
3.1.1 The Constitution of the Federal Republic of Nigeria, 1999 (as amended)

The Constitution of the Federal Republic of Nigeria, 1999 (as amended) serves as the supreme
legal framework for regulating Al-driven contracts and transactions, providing foundational
principles that influence their legal and ethical implications in Nigerian commercial law. Section
36(1) guarantees the right to a fair hearing, which extends to ensuring that Al-driven contract
processes, such as automated decision-making in smart contracts, are transparent and accountable
to prevent unfair outcomes®. In Nigeria’s pluralistic legal system, where customary and statutory
laws coexist, the Constitution’s emphasis on fundamental rights under Chapter IV requires that Al
applications respect principles of non-discrimination® and dignity®*, addressing ethical concerns
about bias in Al algorithms that could disproportionately affect marginalized groups in commercial
transactions®. However, the Constitution’s broad provisions do not

explicitly address Al, leaving gaps that lower courts often fill with inconsistent interpretations,

particularly when cultural practices influence commercial dealings.
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Section 17(3)(d) mandates the state to ensure adequate welfare for citizens, indirectly shaping the
regulation of Al-driven contracts by prioritizing consumer protection in commercial transactions®®.
This provision supports the ethical imperative to mitigate risks such as data privacy breaches or
unfair contract terms generated by Al systems, which may exploit vulnerabilities in Nigeria’s
digital infrastructure. The Constitution’s supremacy, as affirmed in Section 1(3), requires that any
Al-related legislation or judicial decisions align with these principles, but the lack of specific
guidance on emerging technologies like Al creates challenges in addressing ethical issues such as
transparency and accountability in automated contracts®’. Judicial training is needed to ensure that

constitutional protections are applied consistently in Aldriven commercial contexts.

From a doctrinal perspective, the Constitution aligns with natural law principles by emphasizing
fairness and justice as universal moral standards, requiring Al-driven contracts to uphold ethical
obligations in commercial law *® . The intersection of cultural practices and statutory law
complicates the application of constitutional principles, as informal commercial transactions in
rural areas may prioritize customary norms over Al-driven processes. Strengthening legislative
frameworks to incorporate constitutional mandates would enhance the regulation of Al in
commercial law, ensuring ethical considerations like fairness and non-discrimination are

embedded in Al-driven contract enforcement®®.
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3.1.2 Sale of Goods Act, 1893

The Sale of Goods Act, 1893, a colonial-era statute still applicable in Nigeria, governs contracts
for the sale of goods and provides a foundational framework for assessing the legal implications
of Al-driven contracts in commercial transactions. Section 3 defines a contract of sale as an
agreement to transfer property in goods for a price, which applies to Al-driven contracts, such as
those executed via smart contracts on blockchain platforms, provided they meet the requirements
of offer, acceptance, and consideration®. In Nigeria, where commercial transactions often blend
statutory and customary practices, the Act’s formal requirements may conflict with AI’s automated
processes, raising legal questions about the validity of contracts formed without human
intervention®!. The Act’s outdated provisions do not address Al-specific issues like algorithmic

errors or lack of transparency, posing challenges to ensuring legal certainty in Aldriven sales.

Sections 12—15 impose implied terms, such as quality and fitness for purpose, which are critical
for consumer protection in Al-driven transactions where algorithms may generate terms without
human oversight®2. Ethical concerns arise when Al systems fail to disclose material defects or
produce biased outcomes, potentially breaching these implied terms and undermining consumer
trust in digital marketplaces. The Act’s reliance on traditional contract principles limits its ability
to address these issues, as it does not contemplate automated systems or the ethical implications
of Al-driven decision-making in Nigeria’s diverse commercial landscape®®. Courts must interpret

these provisions expansively to accommodate Al technologies.

80 PS Atiyah, The Sale of Goods, 12th ed. (London: Pearson, 2010) 23-25.
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Doctrinally, the Sale of Goods Act, 1893 reflects positivist legal principles by enforcing clear
contractual obligations, but its silence on Al-driven contracts highlights the need for legislative
updates to address ethical challenges like transparency and accountability 8 . In Nigeria’s
pluralistic system, where customary commercial practices may not align with statutory
requirements, integrating Al-driven contracts requires reforms to ensure compliance with the Act
while addressing cultural nuances. Modernizing the Act to include provisions for automated
contracts would enhance its relevance, ensuring legal and ethical standards are met in Al-driven

commercial transactions®®.

3.1.3 Electronic Transactions Act, 2023

The Electronic Transactions Act, 2023 provides a modern legal framework for regulating
electronic contracts, including those driven by Al, in Nigeria’s commercial landscape. Section 17
recognizes the legal validity of electronic contracts, provided they meet the essential elements of
offer, acceptance, and consideration, thereby legitimizing Al-driven contracts like smart contracts
executed on blockchain platforms®®. In Nigeria, where digital commerce is rapidly growing, the
Act addresses legal uncertainties surrounding Al-driven transactions but faces challenges in
implementation due to limited digital literacy and infrastructure, particularly in rural areas where

customary commercial practices prevail.

From an ethical perspective, Section 21 mandates transparency in electronic transactions, requiring

clear disclosure of terms in Al-driven contracts to prevent unfair practices. However, the Act’s

64 CO Olawoyin, ‘The Sale of Goods Act and Modern Commercial Realities in Nigeria’ Nigerian Bar Journal [2020]
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enforcement is limited by Nigeria’s pluralistic legal system®’, where customary courts may lack
the expertise to adjudicate disputes involving Al technologies. Strengthening judicial training and
public awareness is essential to ensure the Act’s provisions are effectively applied, balancing

technological advancements with ethical considerations in commercial law®®,

3.1.4 National Information Technology Development Agency (NITDA) Act, 2007

The National Information Technology Development Agency (NITDA) Act, 2007 establishes

NITDA as a key regulatory body for promoting and regulating information technology, including
Al-driven contracts and transactions in Nigeria’s commercial sector. Section 6(a) mandates NITDA
to develop guidelines for IT practices, which includes regulating the use of Al in electronic
contracts to ensure compliance with legal and ethical standards®®. In Nigeria’s pluralistic legal
system, where commercial transactions often blend statutory and customary practices, NITDA’s
guidelines aim to standardize Al applications, but limited enforcement capacity and low digital
literacy in rural areas hinder its ability to address ethical concerns like algorithmic bias or data

privacy in Al-driven contracts’®.

Section 6(c) empowers NITDA to promote cybersecurity, which is critical for protecting Aldriven
transactions from data breaches and ensuring trust in digital commerce. Ethical challenges arise

when Al systems process sensitive consumer data without adequate safeguards, potentially

57 OA Orifowomo, ‘Ethical Implications of Digital Contracts in Nigeria’ African Journal of Legal Studies [2023]
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violating privacy rights in Nigeria’s diverse commercial landscape’. NITDA’s Code of Practice
for Interactive Computer Service Platforms (2022) sets standards for Al transparency, but its
application is inconsistent due to limited coordination with state-level agencies and customary
courts, which may not recognize Al-driven contracts’2. This gap underscores the need for robust

enforcement mechanisms to align Al use with ethical principles.

From a doctrinal perspective, the NITDA Act supports a positivist approach by establishing
regulatory frameworks for Al-driven contracts, emphasizing legal certainty and consumer

3 | However, its effectiveness is limited by Nigeria’s pluralistic system, where

protection
customary commercial practices may conflict with statutory regulations. NITDA’s role in issuing
guidelines for Al transparency and fairness is crucial, but cultural attitudes favoring informal

transactions require targeted education to ensure compliance’®. Legislative updates to the Act could

enhance its ability to address emerging Al technologies.

NITDA'’s mandate to foster a digital economy requires collaboration with other institutions, such
as the Federal Ministry of Justice, to harmonize Al regulations with existing commercial laws. By
addressing ethical concerns like algorithmic accountability and data protection, NITDA can
strengthen the legal framework for Al-driven contracts, but overcoming infrastructural and cultural

barriers is essential to ensure uniform application across Nigeria’s diverse commercial landscape’™.
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3.1.5 Cybercrime (Prohibition, Prevention, etc.) Act, 2015

The Cybercrime (Prohibition, Prevention, etc.) Act, 2015 provides a legal framework for
addressing cyber-related offenses, including those impacting Al-driven contracts and transactions
in Nigeria’s commercial law. Section 38 criminalizes unauthorized access to computer systems,
which is critical for protecting Al-driven platforms from hacking or manipulation that could
undermine the integrity of smart contracts’®. In Nigeria, where digital commerce is growing but
vulnerable to cyber threats, the Act ensures the security of Al-driven transactions, but its
enforcement is limited by inadequate technological infrastructure and low judicial expertise in

handling Al-related disputes, particularly in customary settings.

Section 41 mandates data protection compliance, addressing ethical concerns about privacy
breaches in Al-driven contracts that process sensitive consumer information. In Nigeria’s
pluralistic system, where informal commercial practices dominate in rural areas, the Act’s
provisions struggle to address ethical issues like algorithmic bias or lack of transparency in Al
systems, as customary courts often lack the capacity to adjudicate cyber-related cases '’ .

Strengthening enforcement through specialized cybercrime units is essential to ensure the Act’s

effectiveness in Al-driven commercial contexts.

From a doctrinal perspective, the Cybercrime Act aligns with positivist principles by establishing
clear legal prohibitions to safeguard digital transactions, emphasizing security and accountability

8 Its focus on protecting Al-driven contracts from cyber threats supports consumer confidence,
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but cultural attitudes favoring traditional commercial practices and limited digital literacy hinder
its application. Judicial training and public awareness campaigns are critical to align the Act’s
provisions with Nigeria’s commercial realities’®.

The Act’s role in regulating Al-driven transactions requires collaboration with NITDA and other
agencies to address emerging ethical challenges, such as ensuring fairness in Al-generated contract
terms’®. By harmonizing its provisions with laws like the Electronic Transactions Act, 2023, the
Cybercrime Act can enhance protections for Al-driven contracts, but overcoming cultural and
infrastructural barriers is essential to ensure its impact across Nigeria’s diverse commercial

landscape®’.

3.1.6 Companies and Allied Matters Act (CAMA), 2020

The Companies and Allied Matters Act (CAMA), 2020 is a pivotal statute regulating corporate
activities in Nigeria, with significant implications for Al-driven contracts and transactions in
commercial law. Section 860 recognizes electronic documents and signatures, facilitating the use
of Al-driven smart contracts in corporate transactions, provided they meet the requirements of
offer, acceptance, and consideration8!. In Nigeria’s pluralistic commercial landscape, where
customary business practices often coexist with statutory frameworks, CAMA’s provisions enable
companies to adopt Al technologies for contract formation, but the lack of specific guidelines on

Al-driven processes raises legal concerns about enforceability, particularly when cultural norms

8 AO Ojo, Cybersecurity Law in Nigeria (Abuja: Law Publishers, 2016) 78-80.
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favor informal agreements over digital systems 8 . Ethical challenges, such as ensuring
transparency in Al-generated contract terms, remain unaddressed, risking unfair outcomes in
corporate dealings.

Section 861 mandates that electronic transactions comply with transparency and accountability
standards, which is critical for addressing ethical issues like algorithmic bias in Al-driven
contracts. In Nigeria, where digital literacy is low, particularly in rural areas, the application of
CAMA’s electronic provisions faces challenges in ensuring that Al-driven contracts are accessible
and fair to all parties, especially those operating under customary commercial practices®®. The
Act’s failure to explicitly regulate Al technologies limits its ability to address ethical concerns like
data privacy or the accountability of automated systems, necessitating judicial interpretation to
bridge these gaps. Courts must ensure that Al-driven corporate contracts align with CAMA’s

fairness requirements.

From a doctrinal perspective, CAMA 2020 aligns with positivist legal principles by providing a
statutory framework for electronic transactions, emphasizing legal certainty in Al-driven
contracts’. However, its silence on Al-specific ethical issues, such as algorithmic transparency,
highlights the need for legislative updates to address Nigeria’s evolving digital economy.

Integrating CAMA’s provisions with ethical standards through regulatory guidelines would

enhance its relevance, ensuring that Al-driven contracts uphold fairness and accountability in
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Nigeria’s diverse commercial landscape®®. This requires harmonizing statutory requirements with

customary practices to ensure equitable application.
3.1.7 Quality of Service Regulation Act, 2013

The Quality of Service Regulation Act, 2013, enacted by the Nigerian Communications

Commission (NCC), regulates the quality of telecommunications services, indirectly impacting
Al-driven contracts by ensuring reliable digital infrastructure for electronic transactions. Section 4
mandates service providers to maintain minimum standards of service quality, which supports the
reliability of Al-driven platforms used for smart contracts and digital payments . In Nigeria’s
pluralistic commercial environment, where digital transactions are increasingly adopted alongside
customary practices, the Act ensures that Al-driven contracts rely on stable networks, but poor
infrastructure in rural areas limits its effectiveness, raising ethical concerns about unequal access

to digital commerce.

Section 6 empowers the NCC to enforce compliance with quality standards, addressing ethical
issues like ensuring equitable access to Al-driven contract platforms for all Nigerians. The Act’s
focus on service reliability is crucial for maintaining trust in Al-driven transactions, but its
enforcement is challenged by limited regulatory oversight and the prevalence of informal
commercial practices in rural communities, which may not rely on digital infrastructure®®. This
gap underscores the need for improved infrastructure to support Al-driven contracts across

Nigeria’s diverse regions.
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Doctrinally, the Act supports a positivist approach by establishing regulatory standards for digital
services, ensuring legal certainty for Al-driven transactions®’. Its limited scope, however, fails to
directly address Al-specific ethical concerns like algorithmic fairness or data security, necessitating
complementary regulations to align with Nigeria’s commercial realities. Enhancing enforcement
and public awareness would strengthen the Act’s role in supporting reliable Aldriven contracts,

balancing statutory requirements with cultural commercial practices®®.

3.1.8 Central Bank of Nigeria’s Regulation on Electronic Payments and Collections for

Public and Private Sectors in Nigeria, 2019

The Central Bank of Nigeria's Regulation on Electronic Payments and Collections for Public and
Private Sectors in Nigeria, 2019 governs electronic payment systems, providing a framework for
Al-driven transactions in commercial law. Section 2.1 mandates that electronic payment platforms,
including those using Al for automated transactions, comply with security and transparency
standards to ensure trust in digital commerce *°. In Nigeria’s pluralistic commercial landscape,
where customary practices like cash-based transactions dominate in rural areas, the Regulation
facilitates Al-driven payment systems but faces challenges due to limited digital infrastructure and
low financial literacy, raising ethical concerns about equitable access to Al-driven financial

services®.
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Section 5.3 requires robust cybersecurity measures to protect Al-driven payment systems from
fraud and data breaches, addressing ethical issues like consumer privacy in digital transactions.
The Regulation’s emphasis on secure platforms is critical in Nigeria, where Al-driven contracts
rely on digital payments, but its implementation is hindered by inadequate enforcement and
cultural preferences for informal transactions, particularly in customary commercial settings®.
This gap limits the Regulation’s ability to ensure ethical Al use in commercial transactions across
diverse regions.

From a doctrinal perspective, the Regulation aligns with positivist principles by establishing clear
standards for electronic payments, promoting legal certainty in Al-driven contracts. Its focus on
security and transparency addresses ethical concerns, but the lack of specific provisions for Al-
driven systems necessitates updates to accommodate emerging technologies. Collaboration with

NITDA and judicial training would enhance its effectiveness in regulating Al-driven transactions®*.

The Regulation’s role in fostering a secure digital economy requires addressing cultural and
infrastructural barriers to ensure uniform application across Nigeria’s commercial landscape®?.
Harmonizing its provisions with laws like the Electronic Transactions Act, 2023 would strengthen
protections for Al-driven contracts, ensuring ethical considerations like fairness and accountability

are upheld in Nigeria’s pluralistic commercial environment®,
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3.1.2 Regional/African Legal Regime
3.1.2.1 African Union Convention on Cyber Security and Personal Data Protection, 2014

The African Union Convention on Cyber Security and Personal Data Protection, 2014 (Malabo
Convention), ratified by Nigeria in 2017, establishes a regional framework for regulating Aldriven
contracts and transactions by setting standards for cybersecurity and data protection in

Nigeria’s commercial law landscape. Article 8 requires member states to recognize electronic
transactions, providing legal validity for Al-driven smart contracts executed on platforms like
blockchain, provided they meet contractual requirements such as offer, acceptance, and
consideration®. In Nigeria’s pluralistic commercial environment, where statutory laws coexist
with customary practices like cash-based trading, the Convention supports the adoption of
Aldriven contracts but faces challenges due to limited digital infrastructure and cultural
preferences for informal transactions, particularly in rural markets. This raises ethical concerns
about ensuring equitable access to Al-driven platforms for all Nigerians, especially those reliant

on customary commercial norms.

Article 10 mandates the establishment of data protection laws to safeguard personal information in
electronic transactions, addressing critical ethical issues such as privacy breaches and unauthorized
data use in Al-driven contracts®. In Nigeria, where Al systems process sensitive consumer data

for contract execution, this provision aims to prevent exploitation, but enforcement is hindered by
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the absence of a robust national data protection authority and limited judicial capacity to handle
Al-related disputes in customary settings. The Convention’s

requirement for secure digital systems is essential for consumer trust, yet low digital literacy and
inadequate regulatory oversight limit its practical application in Nigeria’s diverse commercial

landscape®®.

Article 11 encourages regional cooperation to harmonize cybersecurity standards, which could
streamline the regulation of Al-driven contracts across African jurisdictions, facilitating
crossborder commerce. However, Nigeria’s slow implementation of the Convention, coupled with
cultural practices that favor traditional commercial methods, restricts its ability to address ethical
concerns like transparency in Al-generated contract terms %' . Strengthening coordination between
federal and state agencies, as well as improving digital infrastructure, is critical to ensure the
Convention’s provisions are effectively applied in Nigeria’s commercial sector®®. This would

enhance the security and fairness of Al-driven transactions.

The Malabo Convention’s role in Nigeria’s digital economy requires alignment with domestic laws
like the Electronic Transactions Act, 2023 to address Al-specific challenges, such as ensuring
accountability in automated contract execution®®. By investing in judicial training and public

awareness campaigns, Nigeria can overcome cultural and infrastructural barriers, ensuring that
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Articles 8, 10, and 11 effectively regulate Al-driven contracts, promoting ethical standards like

data security and equitable access in its pluralistic commercial environment.
3.1.2.2 African Continental Free Trade Area (AfCFTA) Agreement, 2018

The African Continental Free Trade Area (AfCFTA) Agreement, 2018, ratified by Nigeria in 2020,
promotes intra-African trade and indirectly supports Al-driven contracts by encouraging digital
technologies to enhance commercial efficiency. Article 4(c) advocates for the adoption of digital
platforms to facilitate trade, implicitly endorsing Al-driven smart contracts for crossborder
transactions'?. In Nigeria’s pluralistic commercial landscape, where customary trade practices like
bartering persist in rural areas, the Agreement’s push for digitalization faces challenges due to
limited technological infrastructure and cultural resistance to automated systems, raising ethical

concerns about ensuring inclusive access to Al-driven trade platforms for all traders®®?,

Article 13 promotes harmonized trade policies across member states, which could standardize
regulations for Al-driven contracts, addressing ethical issues like transparency and fairness in
digital cross-border transactions''’. However, Nigeria’s diverse commercial practices, blending
statutory and customary norms, complicate the adoption of Al-driven systems, as informal trade
mechanisms may not align with AfCFTA’s digital objectives. Limited judicial capacity to resolve
disputes involving Al-driven contracts further limits the Agreement’s practical impact, particularly

in customary courts that prioritize traditional trade practices!?,
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The AfCFTA Agreement’s role in Nigeria requires domestic regulatory reforms to align with its
digital trade objectives, ensuring that Al-driven contracts are legally enforceable and ethically
sound!®. Enhancing digital infrastructure and public education is essential to bridge the gap
between statutory and customary commercial practices, ensuring that AI-driven transactions under

AfCFTA are accessible and fair across Nigeria’s diverse regions®.

3.1.2.3 Economic Community of West African States (ECOWAS) Directive on Electronic

Transactions, 2010

The Economic Community of West African States (ECOWAS) Directive on Electronic
Transactions, 2010, adopted by Nigeria, provides a regional framework for regulating electronic
transactions, including Al-driven contracts, in Nigeria’s commercial law landscape. Article 5
recognizes the legal validity of electronic contracts, ensuring that Al-driven smart contracts are

enforceable if they meet contractual requirements like offer, acceptance, and consideration. In

Nigeria’s pluralistic commercial system, where customary practices like cash-based trading
dominate in rural areas, the Directive supports digital commerce but faces challenges due to limited
digital literacy and infrastructure, raising ethical concerns about ensuring equitable access to Al-

driven contract platforms!51%,

Article 7 mandates transparency and security in electronic transactions, addressing ethical issues
such as accountability in Al-driven contract execution. Nigeria’s diverse commercial landscape,

with its blend of statutory and customary norms, complicates enforcement, as customary courts
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often lack the expertise to adjudicate Al-related disputes. The Directive’s effectiveness is further
limited by Nigeria’s slow harmonization with regional standards, necessitating enhanced judicial

capacity to ensure consistent application across diverse commercial settings®?’.

The Directive’s role in promoting a regional digital economy requires Nigeria to align its
provisions with domestic laws like the Electronic Transactions Act, 2023 to address Al-specific
challenges'®®. By improving digital infrastructure and public awareness, Nigeria can ensure that
Article 5 and Article 7 effectively regulate Al-driven contracts, promoting ethical standards like
transparency and security while bridging the gap between statutory and customary commercial

practices.

3.1.3 International Legal Regime

3.1.3.1 United Nations Convention on the Use of Electronic Communications in

International Contracts, 2005

The United Nations Convention on the Use of Electronic Communications in International
Contracts, 2005 (Electronic Communications Convention), not yet ratified by Nigeria but
influential in shaping global standards, provides a framework for recognizing electronic contracts,
including Al-driven smart contracts, in international commercial transactions. Article § ensures the
legal validity of electronic communications, enabling Al-driven contracts to meet requirements of
offer, acceptance, and consideration, provided they are accessible and verifiable. In Nigeria’s

pluralistic commercial environment, where customary practices like verbal agreements dominate

107 AB Okeke, West African Commercial Law (Lagos: Malthouse Press, 2020) 67-69.
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in rural areas, the Convention’s principles could enhance the enforceability of Al-driven contracts
in cross-border trade!®, but Nigeria’s non-ratification and limited digital infrastructure pose
challenges, raising ethical concerns about equitable access to digital contract platforms for all

traders.

Article 12 emphasizes non-discrimination against electronic communications, requiring that
Aldriven contract processes be transparent to ensure fairness in international transactions.
Nigeria’s diverse commercial landscape, blending statutory and customary norms, complicates the
adoption of these standards, as informal trading practices may not align with digital contract
requirements. Limited judicial expertise in handling Al-related disputes further restricts the

Convention’s potential impact, necessitating alignment with domestic laws like the Electronic
Transactions Act, 2023 to address ethical issues such as transparency and data security in Aldriven

contracts*?,

3.1.3.2 United Nations Commission on International Trade Law (UNCITRAL) Model Law

on Electronic Commerce, 1996

The UNCITRAL Model Law on Electronic Commerce, 1996, though not directly binding in Nigeria,
serves as a global template for electronic transactions and influences domestic laws regulating Al-
driven contracts. Article 5 grants legal recognition to electronic communications, supporting the

enforceability of Al-driven smart contracts in commercial transactions, provided they meet

199 OA Ogunleye, ‘The UN Electronic Communications Convention and Nigeria’s E-Commerce Landscape’ Journal
of International Trade Law [2018] (3) (2) 45-52.

10 EQ Okeke, ‘Electronic Contracts and Global Trade: Nigeria’s Perspective’ African Journal of Commercial Law
[2020] (5) (1) 34-40.

49



contractual essentials like offer and acceptance!'!. In Nigeria’s pluralistic commercial system,
where customary practices such as cash-based trading prevail in rural markets, the

Model Law’s principles could facilitate Al-driven contracts, but limited digital literacy and
infrastructure hinder implementation, raising ethical concerns about ensuring fair access to digital

platforms across diverse commercial settings.

Article 7 ensures that electronic signatures, including those generated by Al systems, are legally
valid, addressing ethical issues like authenticity and accountability in automated contract
execution. However, Nigeria’s reliance on informal commercial practices and the lack of
widespread judicial training on Al technologies limit the Model Law’s practical impact,
particularly in customary courts where traditional norms dominate!'?. Aligning the Model Law’s
standards with domestic legislation, such as the Electronic Transactions Act, 2023, is essential to
ensure that Al-driven contracts are secure and transparent, addressing ethical challenges in

Nigeria’s evolving digital economy**3,

3.1.3.3 United Nations Convention on Contracts for the International Sale of Goods

(CISG), 1980

The United Nations Convention on Contracts for the International Sale of Goods (CISG), 1980,
not ratified by Nigeria but influential in international trade, governs contracts for the sale of goods

and has implications for Al-driven contracts in cross-border transactions. Article 14 establishes
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requirements for offer and acceptance, which apply to Al-driven smart contracts, ensuring their

122 In Nigeria’s pluralistic commercial landscape, where

legal validity in international sales
customary trading practices like bartering persist, the CISG’s principles could support Al-driven
contracts in global trade, but non-ratification and limited digital infrastructure restrict its

application, raising ethical concerns about ensuring equitable access to Al-driven platforms for

Nigerian traders.

Article 25 addresses breaches of contract, providing a framework to resolve disputes involving Al-
driven contracts, such as those caused by algorithmic errors or lack of transparency***.

Nigeria’s diverse commercial practices, blending statutory and customary norms, complicate the
adoption of CISG standards, as informal markets may not recognize automated contracts. The lack
of judicial expertise in Al-related disputes further limits its impact, necessitating training to ensure

fair adjudication of international sales contracts!®.

The CISG’s role in Nigeria requires alignment with domestic laws like the Sale of Goods Act, 1893

to enhance the enforceability of Al-driven contracts in international trade!®

. By improving digital
infrastructure and public awareness, Nigeria can address ethical challenges like transparency and

fairness in Al-driven sales contracts, ensuring their integration into the country’s pluralistic

commercial landscape®!’.
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3.1.3.4 World Trade Organization (WTO) Agreement on Electronic Commerce, 1998

The World Trade Organization (WTO) Agreement on Electronic Commerce, 1998, though not a
binding treaty, provides a global framework for promoting electronic commerce, influencing the
regulation of Al-driven contracts in Nigeria’s commercial law. The Agreement encourages member
states, including Nigeria, to recognize electronic transactions, supporting the legal validity of Al-
driven smart contracts in international trade!!8, In Nigeria’s pluralistic commercial system, where
customary practices like informal trading dominate in rural areas, the

Agreement’s push for digitalization faces challenges due to limited technological infrastructure
and cultural resistance to automated systems, raising ethical concerns about equitable access to Al-
driven contract platforms.

The Agreement emphasizes transparency and consumer protection in electronic commerce,
addressing ethical issues like ensuring fairness in Al-driven contract execution'®. Nigeria’s diverse
commercial landscape, with its blend of statutory and customary norms, complicates the adoption
of these standards, as informal markets may not align with digital contract requirements. Limited
judicial capacity to handle Al-related disputes further restricts the

Agreement’s impact, necessitating training to ensure fair adjudication of electronic transactions*?°,

The WTO Agreement’s role in Nigeria requires alignment with domestic laws like the Electronic
Transactions Act, 2023 to address Al-specific challenges, such as ensuring security and
accountability in automated contracts. By enhancing digital infrastructure and public awareness,

Nigeria can address ethical challenges like transparency and consumer protection, ensuring that
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Al-driven contracts are integrated into its diverse commercial landscape while supporting global

trade objectives!?L,

3.2 Institutional Framework
3.2.1 Securities and Exchange Commission (SEC)

The Securities and Exchange Commission (SEC), established under the Investments and

Securities Act, 2007, is a pivotal institution in Nigeria’s commercial law framework, regulating
capital market activities, including Al-driven contracts and transactions such as those involving
blockchain-based securities or smart contracts. Section 13(a) of the Act mandates the SEC to
regulate securities markets, which extends to overseeing Al-driven platforms used for digital asset
transactions, ensuring compliance with legal standards like transparency and investor protection?2,
In Nigeria’s pluralistic commercial landscape, where customary trading practices coexist with
statutory systems, the SEC’s 2020 Guidelines on Digital Assets provide a framework for regulating
Al-driven contracts in capital markets, but limited digital infrastructure and cultural reliance on
informal transactions, particularly in rural areas, raise ethical concerns about equitable access to

these platforms!?, The SEC’s role is critical in ensuring that Al-driven contracts adhere to legal

and ethical standards, but enforcement challenges persist due to low regulatory capacity.

Section 13(p) empowers the SEC to protect investors, addressing ethical issues such as algorithmic
bias and lack of transparency in Al-driven financial contracts. For instance, Al systems used in

automated trading or contract execution may generate unfair terms, necessitating robust oversight
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to prevent exploitation, especially for traders unfamiliar with digital systems in Nigeria’s diverse
commercial settings*?*. The SEC’s guidelines require transparency in Aldriven platforms, but their
application is limited by inadequate judicial expertise and the prevalence of customary commercial
practices that favor non-digital transactions'?®. This gap highlights the need for enhanced

regulatory enforcement to ensure ethical Al use in capital markets.

The SEC has introduced initiatives to regulate emerging technologies, including Al-driven smart
contracts in crowdfunding and digital asset offerings, aligning with global trends in fintech
regulation. However, Nigeria’s pluralistic system, where customary norms like verbal agreements
dominate in rural markets, complicates the adoption of these regulations. The SEC’s efforts to
promote investor education address ethical concerns like ensuring informed consent in Al-driven

t126 Collaboration with state

transactions, but limited outreach in rural areas restricts their impac
agencies is essential to bridge this gap and ensure uniform application across diverse commercial

contexts.

The SEC’s mandate to regulate Al-driven contracts requires harmonization with laws like the
Electronic Transactions Act, 2023 to address legal uncertainties and ethical challenges, such as
data privacy in automated contract execution'*S. By strengthening judicial training and digital

infrastructure, the SEC can enhance its oversight of Al-driven transactions, ensuring they meet
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legal standards and ethical principles like fairness and transparency in Nigeria’s pluralistic

commercial landscape ?’ . This is critical to fostering trust in Al-driven capital market transactions.
3.2.2 Central Bank of Nigeria (CBN)

The Central Bank of Nigeria (CBN), established under the Central Bank of Nigeria Act, 2007,
plays a central role in regulating Al-driven contracts and transactions in Nigeria’s financial sector,
particularly through its oversight of electronic payment systems. The CBN’s Regulation on
Electronic Payments and Collections for Public and Private Sectors in Nigeria, 2019 mandates
security and transparency standards for Al-driven payment platforms, ensuring their legal validity
in commercial transactions'?®. In Nigeria’s pluralistic commercial environment, where customary
practices like cash-based trading dominate in rural areas, the CBN’s regulations support Al-driven
financial contracts but face challenges due to limited digital literacy and infrastructure, raising

ethical concerns about equitable access for all Nigerians'?°.

The CBN’s 2021 Framework for Regulatory Sandbox Operations allows testing of Al-driven
financial technologies, addressing ethical issues like consumer protection in automated contract
execution®. However, the prevalence of informal commercial practices and limited judicial
capacity to handle Al-related disputes restrict the framework’s effectiveness, particularly in

customary settings where digital transactions are uncommon. The CBN’s efforts to promote
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financial inclusion through digital platforms are crucial, but cultural resistance to Al-driven

systems necessitates public education to ensure ethical implementation®.

The CBN continues to update its guidelines to address Al-driven transactions, but harmonization
with laws like the Electronic Transactions Act, 2023 is needed to ensure legal certainty and address
ethical challenges like data security. By enhancing digital infrastructure and collaborating with
state agencies, the CBN can ensure that Al-driven contracts are accessible and secure across
Nigeria’s diverse commercial landscape, bridging the gap between statutory and customary

practices!®2,

3.2.3 Economic Community of West African States (ECOWAS) Commission

The Economic Community of West African States (ECOWAS) Commission, established under the
ECOWAS Treaty, 1975 (revised 1993), promotes regional integration and influences the regulation
of Al-driven contracts through policies like the ECOWAS Directive on Electronic Transactions,
2010. The Commission encourages member states, including Nigeria, to adopt standardized
frameworks for electronic commerce, supporting the legal validity of Al-driven smart contracts in
regional trade 1*3. In Nigeria’s pluralistic commercial landscape, where customary trading practices
dominate in rural areas, the Commission’s push for digitalization faces challenges due to limited
infrastructure and cultural preferences for informal transactions, raising ethical concerns about

ensuring equitable access to Al-driven platforms'34.
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The Commission’s Supplementary Act on Data Protection (2010) addresses ethical issues like
privacy and transparency in Al-driven contracts, requiring secure data handling in electronic
transactions. Nigeria’s diverse commercial practices, blending statutory and customary norms,
complicate enforcement, as customary courts lack expertise in Al-related disputes. The
Commission’s regional guidelines require domestic implementation, but Nigeria’s slow adoption
limits their impact, necessitating judicial training to ensure fair adjudication of Al-driven

contracts®®®,

The ECOWAS Commission continues to promote regional policies for digital trade, but Nigeria
must align these with domestic laws like the Electronic Transactions Act, 2023 to address
Alspecific challenges '*°. Enhancing digital infrastructure and public awareness is critical to
integrate Al-driven contracts into Nigeria’s pluralistic commercial landscape, ensuring ethical

standards like security and fairness are upheld in regional trade.
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CHAPTER FOUR

THE INTERSECTION OF AI AND NIGERIAN COMMERCIAL LAW: CHALLENGES,

IMPLICATIONS, AND FUTURE DIRECTIONS

4.1 The Inadequacy of Existing Nigerian Commercial Law Frameworks in Regulating Al-

Driven Contracts and Transactions

The rapid integration of artificial intelligence (AI) into commercial transactions in Nigeria,
particularly through Al-driven contracts and smart contracts, has exposed significant gaps in the
existing legal framework, primarily governed by the Contract Act of 1893, the Sale of Goods Act
of 1893, and the Nigerian Commercial Law. These laws, rooted in colonial-era principles, were
designed for traditional contractual agreements and lack provisions to address the complexities of
Al-driven contracts, such as those executed via blockchain-based smart contracts or automated
decision-making systems. 1*® For instance, the Contract Act requires elements like offer,
acceptance, and consideration, but it does not account for scenarios where Al autonomously
negotiates or executes contracts without human intervention, raising questions about legal intent
and capacity.’®” This outdated framework fails to provide clarity on the validity of Al-generated

agreements, leaving Nigerian courts ill-equipped to resolve disputes arising from such transactions.

The lack of specific regulations addressing the liability of Al systems in commercial transactions
further underscores the inadequacy of Nigeria’s commercial law framework. Current laws assume

human agency in contractual breaches or errors, but Al-driven contracts, such as those powered by
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machine learning algorithms, can produce unintended outcomes due to algorithmic biases or errors
without clear human oversight.!3® For example, if an Al system misinterprets data and executes a
flawed contract, existing laws do not clearly delineate whether liability falls on the developer, the
user, or the Al itself, creating a legal vacuum that undermines accountability. **® The Nigerian
Consumer Protection Act 2019, while aimed at protecting consumers, does not address Al-specific
issues like transparency in automated decision-making or the right to redress for errors caused by

Al further exposing consumers to risks in Al-driven transactions.'*°

Data privacy and security, critical to Al-driven contracts, are inadequately addressed by

Nigeria’s existing legal framework. The Nigeria Data Protection Regulation (NDPR) 2019
provides some guidelines on data processing, but it lacks provisions tailored to the unique
challenges of Al, such as the handling of vast datasets used for training algorithms or the risks of
data breaches in decentralized smart contract platforms.**! Al systems often rely on personal and
commercial data to facilitate transactions, yet the NDPR does not mandate specific safeguards for
Al-driven processes, such as explainability or auditability of algorithmic decisions, leaving
consumers and businesses vulnerable to privacy violations.? This regulatory gap is particularly
concerning in Nigeria’s growing fintech sector, where Al-driven platforms like automated lending

systems are increasingly prevalent but operate without clear legal oversight.
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The absence of a framework to address ethical concerns in Al-driven contracts further highlights
the inadequacy of Nigeria’s commercial laws. Ethical issues, such as fairness, transparency, and
non-discrimination, are critical in Al applications, yet Nigerian laws do not provide mechanisms
to ensure that Al systems adhere to these principles.'*® For instance, biased algorithms in Aldriven
lending platforms can discriminate against certain demographics, such as women or lowincome
groups, but the Equal Opportunities Act 2010 lacks provisions to regulate algorithmic bias, leaving
affected parties without legal recourse. 144 The lack of ethical guidelines in commercial law also
raises concerns about the enforceability of contracts generated by Al systems that may not align

with societal values or public policy, creating uncertainty in their legal validity.

The inadequacy of Nigeria’s commercial law framework is compounded by the lack of judicial
expertise and institutional capacity to handle Al-related disputes. Nigerian courts, operating under
traditional legal principles, are not equipped to interpret the technical complexities of Aldriven
contracts, such as those involving blockchain or machine learning algorithms.**® The absence of
specialized tribunals or judicial training on Al technologies limits the judiciary’s ability to
adjudicate disputes effectively, leading to inconsistent rulings and prolonged litigation. ¢ To
address these gaps, Nigeria must update its commercial laws to include provisions for Al-driven
contracts, establish clear liability frameworks, enhance data protection regulations, and develop
judicial capacity to handle emerging technologies, ensuring a robust legal environment for Al-

driven transactions.
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4.2 The Need for a New Regulatory Paradigm: the Implications of AI-Driven Contracts and

Transactions on Nigerian Commercial Law

The emergence of Al-driven contracts and transactions, such as those facilitated by smart contracts
on blockchain platforms or automated decision-making systems, has profound implications for
Nigerian commercial law, necessitating a new regulatory paradigm to address the limitations of
existing frameworks. The Contract Act of 1893, a cornerstone of Nigerian commercial law,
assumes human agency in contractual agreements, requiring clear offer, acceptance, and
consideration, but it fails to accommodate Al systems that autonomously negotiate or execute
contracts without human intervention. In Okonkwo v. Zenith Bank Plc**', the Nigerian Court of
Appeal grappled with the enforceability of an electronic banking transaction, highlighting the
judiciary’s struggle to apply traditional contract principles to digital transactions, a challenge
magnified by Al’s lack of legal personality. The absence of provisions recognizing Al’s role in
contract formation creates uncertainty about the validity of such agreements, underscoring the need

for a regulatory framework that defines the legal status of Al-generated contracts.

Liability allocation in Al-driven transactions presents another critical implication, as existing laws
do not clearly delineate responsibility for errors or breaches caused by Al systems. Nigerian
commercial law, including the Sale of Goods Act of 1893, assumes human accountability for
contractual failures, but Al-driven contracts introduce complexities, such as algorithmic biases or
malfunctions, that challenge traditional notions of fault. In FBN Plc v. Adeyemi'*, the court
addressed a dispute involving erroneous automated bank transactions, ruling that the bank was

liable for system failures, but the case exposed the lack of clarity on liability for autonomous Al
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systems. A new regulatory paradigm must establish clear liability frameworks, specifying whether
developers, users, or Al systems bear responsibility for errors, to ensure accountability and protect
parties in Al-driven transactions.'®® This is particularly urgent in Nigeria’s fintech sector, where

Al-powered lending platforms are rapidly expanding without tailored legal oversight.

Data privacy and security concerns in Al-driven transactions further highlight the need for
regulatory reform. The Nigeria Data Protection Regulation (NDPR) 2019 provides general
guidelines for data processing but lacks specific provisions for Al systems that handle vast datasets
for contract execution or predictive analytics.’®® The case of Chukwuma v. Access Bank Plc.*t
revealed deficiencies in data protection laws when the court struggled to address a breach involving
automated customer data processing, underscoring the need for Al-specific regulations. A new
paradigm should incorporate requirements for transparency, explainability, and auditability of Al
systems, ensuring that data used in commercial transactions is protected against breaches and
misuse, particularly in decentralized platforms like blockchain-based smart contracts. 1> Without
such regulations, consumers and businesses face significant risks, undermining trust in Al-driven

commercial systems.

Ethical considerations, such as fairness and non-discrimination, are critical in Al-driven contracts
but are inadequately addressed by Nigeria’s current legal framework. Al systems can perpetuate

biases, such as discriminatory loan approvals based on gender or socioeconomic status, yet the
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Equal Opportunities Act 2010 does not cover algorithmic bias. In Adewale v. UBA Plc.,*? the court
addressed discrimination in a banking service but lacked a framework to tackle algorithmic
decision-making, highlighting the regulatory gap. A new regulatory paradigm must integrate
ethical guidelines, mandating fairness audits and bias mitigation strategies for Al systems to align
with public policy and societal values. °* This is essential to prevent exclusionary practices in Al-

driven transactions and ensure equitable access to commercial opportunities.

The judiciary’s limited capacity to handle Al-related disputes further necessitates a new regulatory
approach. Nigerian courts, operating under traditional legal principles, lack the technical expertise
to adjudicate complex Al-driven contract disputes, as seen in Eze v. GTBank Plc.,>® where the
court struggled to interpret the implications of an Al-driven loan agreement. A new paradigm
should include the establishment of specialized tribunals for technology-related disputes and
mandatory judicial training on Al and blockchain technologies to enhance adjudication capacity.'>®
Additionally, creating a regulatory body to oversee Al applications in commerce, similar to models
in the European Union’s Al Act, would provide proactive guidance and enforcement, ensuring that
Nigeria’s commercial law evolves to meet the challenges of Aldriven transactions.®’ These

reforms are critical to fostering a legal environment that supports innovation while protecting

stakeholders in Nigeria’s growing digital economy.
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4.3 Rethinking Contract Law in the Age of AI: Impact of AI-Driven Contracts and

Transactions on Contract Formation, Performance, and Enforcement
4.3.1 Impact on Contract Formation

Al-driven contracts, particularly those executed through smart contracts on blockchain platforms
or autonomous Al systems, fundamentally challenge traditional contract formation principles
under Nigerian law, as outlined in the Contract Act of 1893, which emphasizes human intent
through offer, acceptance, and consideration. Al systems can autonomously negotiate and form
contracts without direct human intervention, raising questions about the legal validity of such
agreements. In Okonkwo v. Zenith Bank Plc,*®® the Nigerian Court of Appeal struggled to apply
traditional contract principles to an electronic transaction, highlighting the judiciary’s difficulty in
addressing automated agreements. The absence of provisions recognizing Al’s capacity to form
contracts creates uncertainty, as Nigerian law does not clarify whether an Al system can be deemed
a legal agent capable of expressing intent, necessitating a reevaluation of contract formation rules

to accommodate autonomous systems.>®

The use of Al in contract formation also introduces complexities around consent and transparency.
Al systems, particularly those using machine learning, may rely on opaque algorithms to generate
terms, potentially undermining the requirement of mutual assent under Nigerian law.®° For
instance, in fintech platforms where Al determines loan terms based on predictive analytics, parties

may not fully understand the terms due to the “black box” nature of Al decision-making, raising
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concerns about informed consent.*®! This issue was evident in Eze v. GTBank Plc,*%? where the
court faced challenges in assessing the fairness of an Al-generated loan agreement due to its lack
of transparency. A new regulatory framework must mandate explainability in Al-driven contract
formation to ensure parties are aware of and agree to terms, aligning with principles of fairness

and equity.

The impact of Al on contract formation also raises issues of contractual capacity, particularly when
Al systems act on behalf of minors or entities without legal personality. Nigerian law restricts
certain parties, such as minors, from entering binding contracts, but Al systems may bypass these
restrictions by autonomously executing agreements.®® This creates potential for disputes, as courts
lack guidance on whether Al-initiated contracts are voidable or enforceable. To address this,
Nigerian contract law must evolve to define the legal status of Al agents, establish criteria for valid
Al-driven contract formation, and integrate safeguards to ensure compliance with existing

principles of capacity and consent. %4

4.3.2 Impact on Contract Performance

Al-driven contracts, particularly smart contracts, transform contract performance by automating
execution through self-executing code, but this disrupts traditional performance principles under
Nigerian commercial law. Smart contracts, built on blockchain, automatically perform obligations

(e.g., transferring funds upon meeting conditions) without human intervention, challenging the
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Sale of Goods Act of 1893, which assumes human action in fulfilling contractual duties.®® In FBN
Plc v. Adeyemi,*®® the court addressed an automated transaction error but lacked a framework to
evaluate the performance of autonomous systems, highlighting the need for updated laws to govern
Al-driven performance. The rigidity of smart contracts, which cannot be easily modified once
deployed, also raises concerns about flexibility in performance, as Nigerian law allows for

variations through mutual agreement, a concept Al systems may not accommodate. ¢’

The reliance on Al for contract performance introduces risks of errors or biases that can lead to
unintended outcomes. Machine learning algorithms, for instance, may misinterpret data or
prioritize efficiency over fairness, resulting in performance that deviates from contractual
expectations.'®® In Adewale v. UBA Plc,'®® the court noted the difficulty of attributing fault in an
automated banking transaction, underscoring the challenge of applying traditional breach of
contract principles to Al-driven performance. A new regulatory paradigm must establish standards
for auditing Al performance, ensuring that algorithms adhere to contractual terms and mitigate

risks of bias or error, particularly in high-stakes transactions like financial agreements.1"

Al-driven performance also impacts dispute resolution during contract execution. Traditional
Nigerian law allows for negotiation or judicial intervention to address performance disputes, but

smart contracts’ immutability limits such flexibility, potentially escalating minor issues into legal
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disputes. 1t To address this, regulations should provide mechanisms for integrating human
oversight or dispute resolution protocols into Al-driven systems, ensuring that performance issues
can be resolved without undermining the efficiency of automation.'’? This is critical in Nigeria’s
growing e-commerce and fintech sectors, where Al-driven performance is increasingly prevalent

but lacks clear legal guidance.
4.3.3 Impact on Contract Enforcement

Al-driven contracts significantly complicate contract enforcement under Nigerian law, as current
frameworks, such as the Contract Act of 1893, do not address the enforceability of agreements
executed by autonomous systems. Smart contracts, for instance, enforce obligations automatically
through code, bypassing traditional judicial enforcement mechanisms. 1" In Chukwuma v. Access
Bank Plc,'™ the court faced challenges in enforcing an automated transaction due to the lack of
legal provisions governing Al-driven enforcement, highlighting the need for a framework that
recognizes the enforceability of self-executing contracts. Without clear regulations, courts struggle
to determine whether Al-driven contracts meet enforceability criteria, such as legality and public

policy, creating uncertainty for businesses and consumers.!”

The enforcement of Al-driven contracts is further complicated by jurisdictional issues, particularly
in decentralized blockchain systems that operate across borders. Nigerian courts, bound by

territorial jurisdiction, face challenges in enforcing contracts executed on global platforms, as seen
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in Eze v. GTBank Plc,"® where the court struggled to address a cross-border Al-driven transaction.
A new regulatory paradigm must establish jurisdictional rules for Aldriven contracts, potentially
through international cooperation or bilateral agreements, to ensure enforceability in Nigeria’s
legal system.'’” This is particularly relevant for Nigeria’s fintech sector, where cross-border

transactions are increasingly common.

Liability in enforcement disputes poses another challenge, as Al systems may cause breaches due
to errors or biases not attributable to human parties. Current Nigerian law lacks provisions to assign
liability in such cases, complicating enforcement actions.!’® Regulations should define liability
frameworks, specifying whether developers, users, or Al systems are accountable, and mandate
regular audits to ensure compliance with contractual terms.!’® This would enhance judicial

capacity to enforce Al-driven contracts and protect parties from unforeseen breaches.
4.3.4 Impact on Dispute Resolution

Al-driven contracts reshape dispute resolution by introducing automated systems that challenge
traditional Nigerian dispute resolution mechanisms, such as litigation and arbitration. Smart
contracts, with their self-executing nature, reduce the need for judicial intervention but create
challenges when disputes arise due to their immutability.!®® In FBN Plc v. Adeyemi,*®* the court

struggled to resolve a dispute over an automated transaction, as existing laws did not provide
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mechanisms for addressing disputes in Al-driven systems. A new regulatory framework must
integrate dispute resolution protocols into Al systems, such as arbitration clauses or human

override mechanisms, to address conflicts efficiently.'8?

The use of Al in dispute resolution itself, such as Al-powered arbitration or mediation platforms,
introduces further complexities. While these systems can enhance efficiency, they raise concerns
about fairness and transparency, as algorithmic decisions may lack the human judgment required
for equitable outcomes.'® Nigerian courts, as seen in Adewale v. UBA Plc,*®* lack the expertise to
evaluate Al-driven dispute resolution outcomes, necessitating specialized tribunals and judicial
training. A regulatory paradigm should establish standards for Al use in dispute resolution,

ensuring transparency and fairness while leveraging technology to reduce judicial backlogs.*

Al-driven dispute resolution also raises ethical concerns, such as bias in algorithmic
decisionmaking, which Nigerian law does not currently address. Regulations must mandate bias
audits and human oversight to ensure equitable dispute resolution, particularly for marginalized
groups.'8 This is critical to maintaining public trust in Al-driven systems and ensuring that dispute

resolution aligns with Nigerian legal principles.!®’
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4.3.5 Impact on Data Privacy and Security

Al-driven contracts heavily rely on data processing, impacting privacy and security under Nigerian
commercial law. The Nigeria Data Protection Regulation (NDPR) 2019 provides general data
protection guidelines but lacks provisions for Al-specific challenges, such as the handling of large
datasets for contract execution or the risks of breaches in decentralized systems like blockchain. '8
In Chukwuma v. Access Bank Plc, the court highlighted deficiencies in addressing data breaches in
automated transactions, underscoring the need for Al-tailored data protection laws.®® A new
regulatory paradigm must mandate robust data security measures, including encryption and audit

trails, to protect sensitive information in Al-driven contracts.®

The lack of transparency in Al data processing raises concerns about compliance with consent and
data minimization principles under the NDPR. Al systems often process vast amounts of personal
data without clear disclosure, potentially violating privacy rights.!® Regulations should require
explainability and user consent mechanisms to ensure parties understand how their data is used in
Al-driven contracts.'® This is particularly critical in Nigeria’s fintech sector, where

Al-driven lending platforms rely on sensitive financial data.%®
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The cross-border nature of Al-driven transactions, particularly on blockchain platforms,
complicates data privacy enforcement. Nigerian courts lack jurisdiction over global platforms, as
seen in Eze v. GTBank Plc'®*, necessitating international cooperation to enforce data protection
standards. A new framework should integrate global best practices, such as the EU’s General Data
Protection Regulation, to ensure robust protection for data in Al-driven contracts, fostering trust

and security in Nigeria’s digital economy.®®

4.4 The Challenge of Accountability in AI-Driven Contracts and Transactions: the

Liability of Parties and the Role of Nigerian Courts
4.4.1 Uncertainty in Liability Allocation

The integration of Al-driven contracts and transactions, such as smart contracts on blockchain
platforms or autonomous Al systems, introduces significant uncertainty in liability allocation under
Nigerian commercial law, as existing frameworks like the Contract Act of 1893 assume human
agency in contractual breaches.!% In cases where Al systems autonomously execute contracts or
make decisions, determining liability for errors or breaches is problematic, as the law does not
recognize Al as a legal entity with capacity to bear responsibility.}®” In FBN Plc v. Adeyemi, the
Nigerian Court of Appeal held a bank liable for an automated transaction error, but the ruling failed

to address scenarios involving fully autonomous Al systems, highlighting the absence of clear legal
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guidelines.!% This gap creates a challenge in assigning liability among developers, users, or the Al
itself, leaving parties vulnerable to unresolved disputes.

Algorithmic biases in Al systems further complicate liability allocation, as they can lead to
discriminatory outcomes in contracts, such as biased loan approvals or pricing decisions. Nigerian
law, including the Equal Opportunities Act 2010, lacks provisions to address algorithmic bias,
leaving courts ill-equipped to determine liability in such cases. In Adewale v. UBA Plc,**® the court
struggled to address discrimination in an automated banking service, as existing laws did not cover
Al-driven biases, underscoring the need for a liability framework tailored to Al systems. Without
clear regulations, businesses and consumers face uncertainty, particularly in Nigeria’s burgeoning

fintech sector, where Al-driven platforms are prevalent.?%

The decentralized nature of blockchain-based smart contracts exacerbates liability challenges, as
these contracts operate without a central authority, making it difficult to identify accountable
parties in cross-border transactions. In Eze v. GTBank Plc,?®! the court faced jurisdictional issues
in a dispute involving an Al-driven cross-border transaction, revealing the inadequacy of Nigerian
law in addressing decentralized systems. A new regulatory paradigm must establish clear liability
rules, potentially adopting a shared responsibility model where developers ensure algorithmic

integrity, users verify inputs, and regulators enforce compliance, to address these complexities.?%?
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To enhance accountability, Nigeria must develop a framework that mandates regular audits of Al
systems to detect and mitigate biases or errors, ensuring that liability can be fairly assigned. This
could involve creating a regulatory body to oversee Al applications in commerce, similar to

models proposed in the EU’s Al Act, to provide guidance and enforce accountability standards.?%3
Such reforms would ensure that Nigerian courts can effectively address liability disputes, fostering

trust in Al-driven transactions while protecting stakeholders from unforeseen risks.?%*

4.4.2 Limited Judicial Expertise and Capacity

The role of Nigerian courts in ensuring accountability for Al-driven contracts is severely
constrained by limited judicial expertise in handling complex technological disputes. The Contract
Act of 1893 and related laws do not provide guidance on interpreting Al-driven contracts, leaving
courts to apply outdated principles to modern technologies like blockchain or machine learning.2%®
In Okonkwo v. Zenith Bank Plc,?® the court struggled to adjudicate an electronic transaction
dispute due to a lack of technical understanding, a challenge magnified in Al-driven cases where
algorithmic processes are opaque. This judicial knowledge gap results in inconsistent rulings,
undermining accountability and deterring businesses from adopting Aldriven systems due to legal

uncertainties. 2°7
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The absence of specialized tribunals for Al-related disputes further limits the judiciary’s capacity
to ensure accountability. Nigerian courts, overburdened with case backlogs, lack the resources to
handle complex Al-driven contract disputes efficiently, as seen in Chukwuma v. Access Bank Plc,
208 where delays in resolving an automated transaction dispute highlighted judicial inefficiencies.
The lack of training programs for judges on Al and blockchain technologies exacerbates this issue,
as courts struggle to interpret technical evidence or assess algorithmic decision-making. 2%
Establishing specialized technology tribunals, as seen in jurisdictions like Singapore, could
streamline adjudication and enhance accountability in Al-driven

transactions.?10

The complexity of Al-driven contracts, particularly smart contracts, poses unique challenges for
judicial enforcement. Smart contracts’ immutability prevents courts from modifying terms or
intervening in disputes, as traditional remedies like specific performance or injunctions may be
inapplicable.?!! In Eze v. GTBank Plc?'?, the court faced difficulties enforcing an Al-driven
contract due to its automated execution, underscoring the need for new legal tools to address such
disputes. Regulations must integrate mechanisms for human oversight or dispute resolution clauses

in Al systems to enable courts to enforce accountability effectively.?®
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Judicial capacity is further strained by the cross-border nature of Al-driven transactions,
particularly on decentralized platforms, which complicates jurisdictional authority. Nigerian courts
lack clear guidelines for asserting jurisdiction over global blockchain transactions, as highlighted
in FBN Plc v. Adeyemi,?** where cross-border issues delayed resolution. International cooperation
and harmonized regulations are needed to address jurisdictional challenges, ensuring courts can

hold parties accountable regardless of transaction location.?™

To enhance judicial capacity, Nigeria must invest in training programs to equip judges with
knowledge of AI and blockchain technologies, enabling them to handle complex disputes
effectively. Establishing a regulatory body to provide technical guidance to courts, similar to
models in the EU, would further support accountability in Al-driven transactions, fostering a legal

environment conducive to innovation while ensuring justice.?'®

4.4.3 Ethical Challenges and Accountability Gaps

Al-driven contracts raise ethical challenges that complicate accountability, as Nigerian commercial
law lacks provisions to address issues like fairness, transparency, and nondiscrimination.
Algorithmic biases in Al systems can result in discriminatory outcomes, such as unfair loan denials
for certain demographics, yet the Equal Opportunities Act 2010 does not cover Al-driven
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discrimination. In Adewale v. UBA Plc, the co“*'urt struggled to address bias in an automated

banking service, highlighting the absence of ethical guidelines for Al systems. A new regulatory
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framework must mandate fairness audits and bias mitigation strategies to ensure ethical

accountability in Al-driven transactions.?

The lack of transparency in Al decision-making further undermines accountability, as parties often
cannot understand or challenge algorithmic outcomes. The Nigeria Data Protection
Regulation (NDPR) 2019 requires data processing transparency but lacks specific provisions for

219 where a data breach in an

ATD’s opaque processes, as seen in Chukwuma v. Access Bank Plc,
automated transaction exposed regulatory gaps. Regulations should enforce explainability
requirements, ensuring that Al-driven contract decisions are auditable and understandable to

promote accountability.??

Addressing ethical challenges requires integrating ethical guidelines into Nigerian commercial law,
drawing from global frameworks like the EU’s Al Act. This includes mandating regular ethical
audits and stakeholder consultations to ensure Al systems align with public policy and societal

values, reducing accountability gaps and fostering trust in Nigeria’s digital economy.?

4.4.4 Data Privacy and Security Concerns

Data privacy and security are critical to accountability in Al-driven contracts, but Nigeria’s legal
framework, including the NDPR 2019, is inadequate for addressing Al-specific challenges. Al
systems process vast datasets for contract execution, increasing the risk of breaches or misuse, yet

the NDPR lacks provisions for Al-driven data processing, such as auditability or encryption
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standards.??? In Chukwuma v. Access Bank Plc, the court struggled to address a data breach in an
automated transaction, revealing the absence of Al-tailored data protection laws.??® A new
regulatory paradigm must mandate robust security measures, such as encryption and secure data
storage, to ensure accountability in Al-driven transactions.??*

The cross-border nature of Al-driven transactions, particularly on blockchain platforms,
complicates accountability for data breaches. Nigerian courts lack jurisdiction over global

platforms, as seen in Eze v. GTBank Plc?®®

, where a cross-border transaction dispute exposed
enforcement challenges. International cooperation and harmonized data protection standards are

needed to ensure accountability across jurisdictions, protecting consumers and businesses in

Nigeria’s digital economy.??

The lack of transparency in Al data processing undermines accountability, as parties cannot verify
how their data is used or challenge breaches. Regulations should require explainability and user
consent mechanisms, ensuring that data processing in Al-driven contracts is transparent and
accountable.??’ This is particularly critical in Nigeria’s fintech sector, where Al-driven lending

platforms rely on sensitive financial data.?2822°
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To address these concerns, Nigeria must adopt Al-specific data protection laws, incorporating
global best practices like the EU’s General Data Protection Regulation. This includes mandating
regular security audits and establishing a regulatory body to oversee data handling in Al-driven

contracts, ensuring accountability and protecting stakeholders from privacy violations.?%

4.4.5 Role of Nigerian Courts in Ensuring Accountability

Nigerian courts play a pivotal role in ensuring accountability in Al-driven contracts, but their
effectiveness is limited by outdated legal frameworks and lack of technical expertise. Cases like
Okonkwo v. Zenith Bank Plc®! and Eze v. GTBank Plc** demonstrate the judiciary’s struggle to
apply traditional contract principles to Al-driven transactions, resulting in inconsistent rulings that
undermine accountability. Courts must be equipped with updated legal tools and training to
interpret Al-driven contracts, ensuring that accountability is upheld in disputes involving

autonomous systems.?32

The establishment of specialized technology tribunals, supported by judges trained in Al and
blockchain, would enhance the judiciary’s capacity to ensure accountability. These tribunals could
streamline dispute resolution, as seen in jurisdictions like Singapore, reducing delays and ensuring

consistent application of accountability principles. 33 Additionally, courts should leverage expert
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testimony to interpret technical evidence, improving their ability to address Alrelated disputes

effectively.®*

To strengthen their role, Nigerian courts must collaborate with regulators to develop precedents for
Al-driven contract disputes, ensuring that accountability mechanisms evolve with technology. This
includes adopting interim measures, such as injunctions for smart contract disputes, and integrating
ethical and data protection standards into rulings to promote fairness and accountability in

Nigeria’s digital economy.?®

4.5 Towards a Future-Proof Nigerian Commercial Law Framework in the Face of

Emerging Al Technologies

To create a future-proof Nigerian commercial law framework capable of addressing the challenges
posed by emerging Al technologies, comprehensive legislative reform is essential to update
outdated laws like the Contract Act of 1893 and the Sale of Goods Act of 1893. These colonial-era
statutes are ill-equipped to regulate Al-driven contracts, such as smart contracts on blockchain
platforms or autonomous Al negotiations, which require clear rules on contract formation, validity,
and enforceability.?®® A new legal framework should explicitly recognize the role of Al systems in
commercial transactions, defining their legal status as agents and establishing criteria for valid Al-

generated contracts, including requirements for intent, consent, and transparency.?*’ Drawing
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inspiration from global models like the EU’s proposed Al Act, Nigeria could introduce an Al-
specific commercial law that integrates principles of fairness and accountability, ensuring that the
legal system keeps pace with technological advancements while fostering innovation in the digital

economy.?®

Enhancing data protection regulations is critical to safeguarding stakeholders in Al-driven
transactions, particularly in Nigeria’s growing fintech and e-commerce sectors. The Nigeria Data
Protection Regulation (NDPR) 2019 provides a foundation but lacks provisions tailored to
Alspecific challenges, such as the processing of vast datasets or the risks of breaches in
decentralized systems like blockchain. ° A future-proof framework should mandate robust
security measures, including encryption, regular audits, and explainability requirements, to ensure

transparency in how Al systems handle sensitive commercial and personal data.?*

Additionally, aligning with international standards, such as the EU’s General Data Protection
Regulation, would enable Nigeria to address cross-border data privacy issues, fostering trust and

protecting consumers in global Al-driven transactions.?*!

Addressing ethical concerns, such as algorithmic bias and fairness, is vital for a future-proof
commercial law framework. Al systems can perpetuate discrimination in contract outcomes, such
as biased loan approvals, yet current laws like the Equal Opportunities Act 2010 do not cover

algorithmic decision-making. A new framework should mandate regular fairness audits and bias
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mitigation strategies, requiring developers to implement transparent algorithms that align with
societal values and public policy.?*? Establishing a regulatory body to oversee Al ethics in
commerce, with powers to enforce compliance and penalize violations, would ensure that Al-
driven transactions remain equitable, particularly for marginalized groups, thereby enhancing

public trust in Nigeria’s digital economy.?*3

Strengthening judicial and institutional capacity is crucial to support the enforcement of a
futureproof commercial law framework. Nigerian courts currently lack the expertise to adjudicate
complex Al-driven contract disputes, as traditional legal training does not cover technologies like
blockchain or machine learning.?** Implementing mandatory training programs for judges and
establishing specialized technology tribunals would enhance the judiciary’s ability to handle Al-
related cases efficiently, reducing delays and ensuring consistent rulings.?*> Additionally, fostering
public-private partnerships with tech experts and civil society can provide technical support to
courts, ensuring that judicial decisions are informed by a deep understanding of Al technologies,

thereby promoting accountability and fairness.?*®

To ensure a cohesive and adaptive framework, Nigeria must promote stakeholder collaboration and
continuous regulatory updates. Engaging businesses, tech developers, legal experts, and

policymakers in drafting Al-specific regulations would ensure that the framework reflects practical
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realities and fosters innovation. 2/ A dynamic regulatory approach, with periodic reviews to
address emerging Al technologies, would keep Nigeria’s commercial law relevant in a rapidly
evolving digital landscape. 2*® By integrating these strategies—legislative reform, enhanced data
protection, ethical oversight, judicial capacity building, and stakeholder collaboration—Nigeria
can develop a future-proof commercial law framework that balances technological advancement

with robust legal protections, positioning the country as a leader in Africa’s digital economy.?*°
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CHAPTER FIVE

SUMMARY, CONCLUSION AND RECOMMENDATIONS

5.1 Summary

This research examines the impact of artificial intelligence (AI) on Nigerian commercial law, with
a focus on the legal and ethical implications of Al-driven contracts and transactions. The study
explores the current state of Al in contract law, analyzing the benefits and challenges of using Al

in contracting, including issues of transparency, accountability, and fairness.

The research adopts a qualitative research methodology, reviewing existing literature and case law
on contract law and Al. The study also examines the Nigerian legal framework, including the
Contract Act and the Electronic Transactions Act, to determine the extent to which they

accommodate Al-driven contracts and transactions.

The summary findings of the study are listed below:

1. Al has the potential to increase efficiency and accuracy in contract formation and
performance, but also raises significant legal and ethical concerns.

2. There is a need for clarity and transparency in Al-driven contracts and transactions, as well
as the importance of accountability and fairness in Al decision-making.

3. The Nigerian legal framework has gaps in relation to the regulation of Al-driven contracts
and transactions, particularly in the areas of contract formation, performance, and dispute
resolution.

4. Legislative reform is necessary to address these gaps and ensure that the Nigerian legal

system is equipped to deal with the challenges and opportunities presented by Al
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The study highlights the need for further research and debate on the impact of Al on

contract law, particularly in the Nigerian context.

5.2 Conclusion

As we navigate the uncharted waters of artificial intelligence (Al) in Nigerian commercial law, it's
clear that we're on the cusp of a revolution. This research has delved into the heart of the matter,
exploring the legal and ethical implications of Al-driven contracts and transactions. The findings
are sobering. Our current legal framework is ill-equipped to handle the challenges and
opportunities presented by Al. The gaps in our laws and regulations are glaring, and it's imperative
that we address them through legislative reform. But this isn't just a matter of tweaking our laws.
It's about ensuring that the benefits of Al are shared by all, and that the technology is harnessed to
promote fairness, transparency, and accountability. We must prioritize the development of Al

systems that are explainable, transparent, and fair.

As we move forward, it's essential that we adopt a multidisciplinary approach. This isn't just a
technical issue; it's a complex social and economic phenomenon that requires input from
policymakers, legal practitioners, business leaders, and civil society organizations. Ultimately, this
research is a call to action. We must work together to create a legal framework that promotes
innovation while protecting the rights and interests of all stakeholders. The future of Nigerian
commerce depends on it. By embracing this challenge, we can unlock the full potential of Al and
create a brighter future for ourselves and for generations to come. The journey ahead will be
complex, but with courage, creativity, and a commitment to justice, we can navigate the uncharted

waters of Al and emerge stronger, more resilient, and more united than ever.
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5.3

Contributions to Knowledge

This research makes several significant contributions to the existing body of knowledge on the

impact of artificial intelligence (AI) on Nigerian commercial law. Specifically, the study

contributes to knowledge in the following areas:

1.

Gap in the Literature: This research fills a significant gap in the literature on the
intersection of Al and Nigerian commercial law. By examining the legal and ethical
implications of Al-driven contracts and transactions, the study provides a nuanced
understanding of the challenges and opportunities presented by Al in this context.
Understanding of AI in Nigerian Commercial Law: The study provides a
comprehensive analysis of the current state of Al in Nigerian commercial law, including
the benefits and challenges of using Al in contracting. This analysis contributes to a deeper
understanding of the role of Al in Nigerian commerce and the need for regulatory reform.
Identification of Regulatory Gaps: The research identifies significant gaps in the
Nigerian legal framework, particularly in relation to the regulation of Al-driven contracts
and transactions. This contribution highlights the need for legislative reform to address
these gaps and ensure that the Nigerian legal system is equipped to deal with the challenges
and opportunities presented by Al.

Implications for Policy and Practice: The study's findings have significant implications
for policymakers, legal practitioners, and business leaders. By highlighting the need for
regulatory reform and the importance of prioritizing fairness, transparency, and
accountability in Al decision-making, the research contributes to the development of more

effective policies and practices in this area.
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Interdisciplinary Insights: The research draws on insights from law, technology, and
social sciences to provide a nuanced understanding of the impact of Al on Nigerian
commercial law. This interdisciplinary approach contributes to a deeper understanding of

the complex relationships between technology, law, and society.

5.4 Areas for Further Studies

This research has explored the impact of artificial intelligence (AI) on Nigerian commercial law,
with a focus on the legal and ethical implications of Al-driven contracts and transactions. However,
there are several areas that require further studies to deepen our understanding of the complex

relationships between Al law, and commerce. Some potential areas for further studies include:

1. Further research is needed to explore the implications of Al on contract formation,
including the use of Al-powered contracting tools and the potential for Al-driven contract
negotiation.

2. This study has highlighted the need for regulatory reform to address the challenges and
opportunities presented by Al in Nigerian commerce. Further research is needed to explore
the development of regulatory frameworks that balance the need for innovation with the
need for protection of rights and interests.

3. The use of Al in dispute resolution is a rapidly evolving area that requires further research.
Studies could explore the potential benefits and challenges of using Al in dispute
resolution, including the use of Al-powered mediation and arbitration tools.

4. Further research is needed to explore the impact of Al on Nigerian businesses, including

the potential benefits and challenges of adopting Al-powered technologies.
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5.5

A comparative analysis of Al and commercial law in different jurisdictions could provide
valuable insights into the development of regulatory frameworks and the implications of
Al on commercial law.

Further research is needed to explore the potential of Al to enhance access to justice in
Nigeria, including the use of Al-powered legal aid tools and the potential for Al-driven
dispute resolution.

This study has highlighted the need for a nuanced understanding of the ethics of Al in
commerce. Further research is needed to explore the ethical implications of Al-driven
contracting and transactions, including issues related to transparency, accountability, and

fairness.

Recommendations

Based on the findings of this research, the following recommendations are made:

1.

The Nigerian government should enact legislation that specifically addresses the use of
artificial intelligence (AI) in contracts and commerce, including provisions for
transparency, accountability, and fairness.

The Sale of Goods Act should be reviewed and amended to accommodate the challenges
and opportunities presented by Al-driven contracts and transactions.

A regulatory framework should be developed to balance the need for innovation with the
need for protection of rights and interests.

Guidelines for the use of Al in contracting should be issued, including standards for

transparency, explainability, and fairness.



Stakeholders, including policymakers, legal practitioners, business leaders, and academics,
should be encouraged to collaborate and share knowledge on the development and
regulation of Al-driven contracts and transactions.

Public awareness and education programs should be implemented to inform the public
about the benefits and risks of using Al in contracting and commerce.

Research and development in Al and contract law should be supported, including the

development of new Al-powered contracting tools.
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